SUMMARY_OF PROPOSED LEGISLATION
TrackingNo._ OZ32-22

Date: December 1, 2022

Re: AN ACTION RELATING TO THE RESOURCES AND DEVELOPMENT,
BUDGET AND FINANCE, AND NAABIK’iYATI’ COMMITTEES, AND
TO THE NAVAJO NATION COUNCIL; APPROVING $17,513,187 FROM
THE SIHASIN FUND FOR THE NAVAJO NATION SHOPPING
CENTERS, INC. FOR NNSCI’'S PROPOSED EXPANSION OF THE
DILKON SHOPPING CENTER; APPROVING THE RELATED
EXPENDITURE PLAN

Purpose of this Legislation:

to approve $17,513,187 from the Sihasin Fund for the Navajo Nation Shopping
Centers, Inc. to implement and complete its proposed expansion project for the
Dilkon Shopping Center; approving the Expenditure Plan for the project.
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Tracking No. _ 0252-22

RELATING TO THE RESOURCES AND DEVELOPMENT, BUDGET
AND FINANCE, AND NAABIK’[YATI’ COMMITTEES, AND TO
THE NAVAJO NATION COUNCIL; APPROVING $17,513,187 FROM THE
SIHASIN FUND FOR THE NAVAJO NATION SHOPPING CENTERS, INC.
FOR NNSCT’S PROPOSED EXPANSION OF THE DILKON SHOPPING
CENTER; APPROVING THE RELATED EXPENDITURE PLAN

18 | BE IT ENACTED:
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20 | SECTION ONE. AUTHORITY

21 | Al
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24
25
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27 | B.
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29
30

The Resources and Development Committee was established.as a standing committee of the
Navajo Nation Council, and given oversight authority over business site leasing, economic
and community development matters, and the Navajo Nation Shopping Centers, Inc.
(“NNSCT”). 2 N.N.C. §500(B) and §500(C); see also, Navajo Nation Council Resolution No.
CO0-63-02 (attached as EXHIBIT A) with NNSCI’s Articles of Incorporation and NNSCI’s
original Bylaws, and the current NNSCI Bylaws (attached as EXHIBIT A-1).

The Budget and Finance Committee is a standing committee of the Navajo Nation Council
with the responsibility to “review and recommend to the Navajo Nation Council the

budgeting, appropriation, investment and management of all funds™ which includes money

from the Navajo Nation’s Sihasin Fund. 2 N.N.C. §301(B)(2).
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C. The Naabik’iyati’ Committee is a standing committee of the Navajo Nation Council that
considers all proposed final actions by the Navajo Nation Council. 2 N.N.C. §164(A)(9).

D. The Navajo Nation Council is the governing body of the Navajo Nation. 2 N.N.C. §102(A).
As such, the Council may approve appropriations from the Navajo Nation’s Sihasin Fund.
Specifically, 12 N.N.C. §2505(A) permits expenditures from the Sihasin Fund upon a 2/3
approval vote of all members of the Navajo Nation Council.

E. 12N.N.C. §2502, as amended by CJA-03-18, states the purpose of the Navajo Nation Sihasin
Fund (“Sihasin Fund”) as follows:

§2502 Purpose
A. The purposes of this Fund are to provide financial support and/or financing for:
1.The planning and development of economic development and regional
infrastructure supporting economic development and community development,
including such infrastructure as, but not limited to, housing, commercial and
government buildings, waterline, solid waste management development,
powerline Projects, and transportation and communication systems, within the
Navajo Nation; . . . |
B. For the Purpose in §2502(A)(1), Fund expenditures for infrastructure shall not be
limited by 12 N.N.C. §1310(F) or TCDCJY-77-99.
C. Leveraging the Fund by way of guaranteeing loans, match funding, direct fﬁnding
in part, and other weighted uses of the Fund, including loan financing from the Fund,
for the purposes in §2502(A)(1), shall be favored over direct funding in whole.

F. The Sihasin Fund provides that “Fund Principal” shall consist of all deposits made to the

| Sihasin Fund and that “Fund Income” shall consist of all earnings (interest, dividends, etc.)
generated and realized by the Fund Principal, and that Sihasin Fund Income shall be
deposited in, and added to, the Fund Principal until such time as a Fund Expenditure Plan is
duly approved. 12 N.N.C. §2504 and §2505(C).

G. The Sihasin Fund provides that “Fund Principal and Income shall not be expended except
pursuant to a Fund Expenditure Plan consistent with the purposes set forth in §2502 of this
Chapter and adopted by a two-thirds (2/3) vote of all members of the Navajo Nation
Council.” 12 N.N.C. §2505(A).
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SECTION TWO. FINDINGS

A.NNSCI was established in 2002 as an independent corporate entity under the Navajo Nation
Corporation Code. A copy of NNSCI’s Articles of Incorporation and current Bylaws are
included under EXHIBITS A and A-1. NNSCI manages 9 shopping centers across the
Navajo Nation, including the Dilkon Shopping Center located in the Dilkon Chapter of the
Navajo Nation. See NNSCI’s website: nuscinc.com.

B. NNSCI is requesting $17,513,187 from the Navajo Nation’s Sihasin Fund for its proposed
expansion of the Dilkon Shopping Center (“Expansion Project”). The letter requesting the
Sihasin money, from NNSCI’s Chief Executive Officer, is attached as EXHIBIT B.

C.NNSCI has provided a 21-page proposal for the Expansion Project explaining the estimated
costs of the Project, anticipated economic benefits to the area, potential tax revenues, and
other matters regarding the Expansion Project. EXHIBIT C. NNSCI’s proposal includes an
Executive Summary and detailed Cost Estimate for the Expansion Project. EXHIBIT D.

E. In Resolution No. DIL-2022-11-001 the Dilkon Chapter expresses its full support for
NNSCI’s Expansion Project. Resolution No. DIL-2022-001 is attached as EXHIBIT E.

F. Allocation of the Sihasin funds as requested by NNSCI meets the criteria for Sihasin
expenditures because the proposed expenditure involves regional infrastructure supporting
economic development and community development in the area, as described in 12 N.N.C.
§2502(AX(1).

G. Allocation of the requested Sihasin funds also meets the criteria for the leveraging of funds,
as described in 12 N.N.C. §2502(C), because the Expansion Project is expected to generate

significant tax revenues for the Navajo Nation.

SECTION THREE. APPROVING $17,513,187 FROM THE SiHASIN FUND FOR THE
NAVAJO NATION SHOPPING CENTERS, INC. FOR NNSCI’S

PROPOSED EXPANSION OF THE DILKON SHOPPING

CENTER; APPROVING THE RELATED EXPENDITURE PLAN

A.Pursuant to 12 N.N.C. §2505(A), the Navajo Nation hereby approves the allocation of
$17,513,187 from the Sihasin Fund for the Navajo Nation Shopping Centers, Inc. to

implement and complete its proposed Expansion Project for the Dilkon Shopping Center.
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B. The Navajo Nation hereby approves the related Expenditure Plan for the Expansion Project,

as set forth in the EXHIBIT C attached hereto.

C. The Controller shall determine whether the source of the Sihasin funds approved herein will

be Sihasin Fund Principal or Sihasin Fund Income, or a combination of both.

D. The total amount of Sihasin funds approved herein may be further leveraged by bond or loan

financing pursuant to the Navajo Nation Bond Financing Act (12 N.N.C. §1300 et seq., as
amended), using Sihasin Fund earnings for repayment and financing costs, upon approval of
the Budget and Finance Committee and upon a 2/3 approval vote of the full membership of

the Navajo Nation Council.

. No later than 30 business days after the effective date of this Action, the Controller shall

begin transferring to NNSCI the Sihasin funds approved herein. All such transfers shall be
in accordance with an appropriate grant agreement, memorandum of agreement, or other
legal document executed by NNSCI and the Navajo Nation. Such agreement shall be binding
upon the parties, shall be approved by the Controller, and shall establish a Project schedule,
a payment or drawdown plan, a funds management plan, or other relevant procedures that

will govern NNSCI’s access to, and expenditures of, the Sihasin funds approved herein.

. Sihasin funds shall not be comingled with any other funds. The approved Sihasin funds shall

be used by NNSCI strictly for the implementation and completion of the Expansion Project
as described in EXHIBIT C. Furthermore, NNSCI shall be responsible for complying with
the Expenditure Plan (EXHIBIT C) approved herein, and with all terms and conditions of

the legal agreement described in Section Three (E) above.

G. As a condition of receiving the approved Sihasin funds, NNSCI shall allow the Navajo

Nation full access to its financial and other records related to the Sihasin funds it has received
and to the Expansion Project. Such access shall be for the purpose of the Navajo Nation’s
review and audit of NNSCI’s expenditures of Sihasin funds, and the progress of the

Expansion Project.

H.NNSCI shall submit a written report, and a verbal report if so requested, explaining the

ongoing status of the Expansion Project and its expenditures of the Sihasin funds, to the
Resources and Development Committee, the Budget and Finance Committee, and the

Naabik’iyati’ Committee. Such reports shall be provided by the end of each Fiscal Year
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Quarter until the Expansion Project is completed, or until all approved Sihasin funds are
exhausted, or upon the reversion deadline in Section Three (J) below.

I. The approved Sihasin funds for the Expansion Project shall not lapse at the end of any fiscal
year, as might otherwise occur under 12 N.N.C. §820(N), so long as: (1) all Sihasin funds in
the Expansion Project account are accounted for as of September 30 of each fiscal year; and
(2) any/all remaining Sihasin funds are budgeted in the next upcoming fiscal year for use on
the Expansion Project.

J. Notwithstanding Section Three (I) above, any remaining amount of Sihasin funds not
expended or encumbered within 36 months of NNSCT’s first receipt of such funds shall revert
to the Sihasin Fund, unless otherwise approved prior to such reversion by both the Resources
and Development Committee and the Naabik’iyati’ Committee, |

K.The Sihasin Fund may be reimbursed the amount of funds approved herein, from funds

available to the Navajo Nation from any and all state, federal, or other sources.

SECTION FOUR. EFFECTIVE DATE
This Action shall become effective pursuant to 12 N.N.C. §2505(A) and 2 N.N.C. §221(B).

SECTION FIVE. SAVING CLAUSE
If any portion of this Action is invalidated by the Supreme Court of the Navajo Nation, or by
any Navajo Nation District Court without appeal to the Navajo Nation Supreme Court, the

remainder of this Action shall be the law of the Navajo Nation.
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EXHIBIT A

- C0-63-02

RESOLUTION OF THE
NAVAJO NATION COUNCIL

Approving the 1) Establishment of the Navajo Nation Shopping

Centers as a Corporation of the Navajo Nation and 2) the
Adoption of its Articles of Incorporation and Bylaws

WHEREAS :

1. Pursuant to 2 N.N.C. §102 (aA), the Navajo Nation
Council is the governing body of the Navajo Nation; and

2. Since the adoption of the original Plan of Operation
in February 1982, the Navajo Nation Shopping Centers
Management Program has progressively and successfully made
significant improvements in the management of its schopping
centers with the assistance of the Division of Economic
Development and having completed the comnstruction of nine (9)
shopping centers with the tenth shopping center under
construction; and '

3. The Navajo Nation Shopping Centers Management
Program ig contimnmuing to be a key economic thrust in economic
development initiatives £for the Navajo Nation by creating
employment, providing goods and services, generating revenue,
creating business opportunities and promoting the development
of local commerce; and

4. The growth in the number of shopping centers has
placed increaced demands and responsibilities upon the Navajo

Nation Shopping Centers Management Program in the management

and maintenance of its shopping centers; in order to address
such demands and responsibilities it is necessary for the
Navajo Nation to establish the Navajo Nation Shopping Centers
Management Program as an independent corporation and to adopt
its Articles of Incorporation and Bylaws; and

5. By Resolution EDCJIN-52-02 (attached as Exhibit “a"),
the Economic Development Committee of the Navajo Nation
Council recommended and approved to the Navajo Nation Council
to establish the  Navajo Nation Shopping Centers as an
Independent Corporation of the Navajo Nation and to adopt its
Articles of Incorporation and Bylaws and on September 23,
2002, the Government Services Committee of the Navajo Nation
Council did not recommend and disapproved its resolution by a
vote of 0 in favor, 4 opposed and 0 abst;fr-:i:ﬁ“a“'(attached as

Exhibit “B”; and _

g
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6. The establishment of the Navajo Nation Shopping
Centers as an independent corporation will require the
transfer of all current Navajo Nation Shopping Centers
Management Program records, financial accounts, physical
property, contracts and lands withdrawn for the shopping
centers to the Corporation; and

7. The Navajo Nation Shopping Centers Management
Program and the Division of Economic Development, having
reviewed the need to establish a Corporation of the Navajo
Nation to better manage and maintain its shopping centers,
recommends to the Navajo Nation Council the establishment of
the Navajo Nation Shopping Centers as a Corporation of the
Navajo Nation and recommends approval and adoption of its
Articles of Incorporation and Bylaws.

NOW TEEREFORE BE IT RESOLVED THAT:

1. -The Navajo Nation Council hereby approves the
establishment of the Navajo WNation Shepping Centers as a
Corporation of the Navajo Nation.

2. The - Navajo Nation Council further approves the
adoption of the Articles of Incorporation and Bylaws for the
Navajo Nation Shopping Centers (attached hereto as Exhibits
\\CM and “D”) . .

3. Furthermore, the Navajo Nation Council hereby
approves the transfer of all Navajo Nation Shopping Centers
Management Program records, financial accounts, physical
property, contracts and tracts of land withdrawn for shopping
centers to the Corporation, with all authorities and
responsibilities over such properties; however Navajo local
governance shall have the opportunity to submit proposals to
own and operate said shopping centers in the future.

4. The Navajo Nation Council authorizes the Speaker of
the Navajo Nation Council and the President of the Navajo
Nation to do any and all things necessary, advisable or
incidental to carry out the purpose of this resolution not
inconsistent with Navajo Nation or applicable laws.
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- CO0-63-02 .
CERTIFICATION

I hereby certify that the foregoing resolution was dquly
considered by the Navajo Nation Council at a duly called
meeting in Window Rock, Navajo Nation (Arizona) at which a
quorum was present and that the same was passed by a vote of
60 in favor, 2 opposed and 0 abstained, this 24® Jay of
October 2002.

%’»«‘Tﬁ—w«(

Edward T. Begay, Speaker
Navajo Nation Council
02

Date

Motion: Robert Ortiz
Second: Tim Goodluck

ACTION BY THE NAVAJO NATION PRESIDENT:

1. I hereby give notice that I will not veto
the foregoing 1legislation, pursuant to
2 N.N.C. Section 1005 (C) (10), on this
(¢t day of ~ e 1Mfien” 2002,

AGIE D

Kels‘ey A. Begaybb President
Navajo Nation

2. I hereby veto the foregoing legislation,
pursuant to 2 N.N.C. Section 1005(C) (10)
this day of 2002 for
the reason(s) expressed in the attached
letter to the Speaker.

Relsey A. Begaye, President
Navajo Nation




seatnm

.
s e
sameis  sadssealer o

a .l'.lL:i'—: .

RESQOLUTIONOFTHE
ECONOMEC DEVELOPMENT COMMITTEE
OF THE NAVAJO NATION COUNCIL

1. Pursvant to 2 NN.C. §§721, 722 ond 724(), Ge Boomomts Develogimient
Wuﬁwwmmemwyww
regelade, enforee and foster polities pirfaining (o ecomemic developmes;

‘mm&emmdmmmt@-

mmﬁmm

2 m@aﬂmﬁmmmammmm
ks progressively sed

WMWW@@W&%W=
Developmunt conspleted

- cexfers, and with the assistance of the Divisicn ¢f Ecomomie

mmﬁmmmmﬂmmmmm
nngier consiruciions and
3. The Navgje m &wmg Cwas Mamganws Pm@zm & '

. ) TP ahe o e el

4, mmmmmﬁmmmmmmﬂ
. Navajo Naﬁ@n W
‘-"ﬂ'i“.

Corporafion, fncorporated
mm@@mﬁmmymmmmmm%m ,..:.__. -,:':;




EDCIN-52.92

. - 5. The Navajo Nation Shopping Centers Management Program and the

Division of Economic Developmeat, having reviewed the meed {0 estzblish o
Corporation of the Navajo-Naticn to better monage and maintain iis shopping
centers, recommends to the Economic Development Commiitee of the Navajo
Nation Couxncil, the estoblishment of the Navaje Nation Shopping Centers ss o
Corporaticn of the Navajo Nation and recommends approval and adeption of its

- Artidles of Incorporation axd Bylavws.
NOW THEREFORE BE IT RESOLVED THAT:

1. The Economit Development Comumittes of the Novajo Nation Council
hereby approves and recommends thot tke Navgjo Nation Council fake the
following actions: 1) the esiablishment of the Navajo Nation Shopping Centers nsa

Corporaticn of the Navajo Nation and 2) Adeption of Its Articles of Incorporation

and Bylaws, incorporated kerein a5 Exhibit “A” and Exhibit “B”.

2. ‘The Economic Development Committes of the Navajo Nation Comncil

farther- approves and reconxmends that the Navajo Nation investmen? of Navajo

Nation and Navaje Nation Shopping Ceaters Corporstion be capiialized with

existing assefs and Eabiiitiss of the Corporation. ‘
. 3. The Econondc Development Comuuittee of fhe Navajo Nation Counell

Wreqnesis the Division of Ecoromic Development snd ¢he FPresident of tha

Navajo Nation to do any ard 2l things necessary, advisable or incidental to camry
out the prapose of this resclation consisient with Navajo Nafion snd applicable

lavs.
. CERTIFICATION

I bereby certify that fhe foregoing resoluficn wes daly considered by the

Ecomomic Development Committes of the Navgje Nation Conncil st a doly calied

meeting in Window Rock, Navajo Nation (Arizons), ¢ which a quorem was present
and that same was passed by & vele of 6 in faver, © cpposed axd O absisizned, this Sth .

; R, Flatero, Chairperson
Beonowmic Developmnent Corpmitice

-

Motion: Kenmeth Mrryboy
Secornd: Wilford Lane



.. BAMIBIT “B"

PROPOSED RESOLUTION OF THE
GOVERNMENT SERVICES COMMITTER
OF THE NAVAJO NATION COUNCIL

Approving and Recommending to the Navajo Nation Council, 1) the Establishment of the

Navajo Nation Shopping Centers as ak@_z_pgraﬁon of the _Nav_ajo Nation, 2) the Adoption of its

* Articles of Incorporation and Bylaws, and 3) the Amendment of Resolution No. GSCF-13-96 by

Deleting the Navsjo Nation Shopping Centers Plan of Operation from
the Division of Economic Develggmmts Plan of Operation. :

WHEREAS:
" 1. Pursvantto 2 N. N. C. Section 343 (B) (2), the Government Services Commitiee
of the Navajo Nation Council is authorized to create any division or department of the Executive

Branch of the Navajo Nation Government by adoption of its plan of operation and to amend or
rescind that plan or the existing plan of operation for amy division or department; and .

2. Since the adoption of its original Plan of Operation in February, 1982, the Navajo
Nation Shopping Centers Management Program has progressively and successfully made
agnﬁcantmmmvanentsmﬂxemamgmentoﬁts shopping centers, and with the assistance of
the Division of Economic Development completed the construction of nine shoppm‘, centers

vnﬂ:thctenthshoppmgcemercun'enﬂynndm-constmchon,md

3. The Navajo Nation Shopping Centers Management Program is contimning to be a
key economic thrust in economic development initiatives for the Navajo Nation by creating
employment, providing goods and services, generating revenue, creating business opportunities
and promoting the development of the local commerce; and

4.  ByEconomic Development Committee Resolution No., EDCJA-10-96, atteched
hereto and incorporated herein as Exhibit “A”, the Economic Development Committee of the
Navajo Nation Council recommended appmval of the Pian of Operation of the Division of
Economic Development and rescission of prior inconsistent plan of operation, inchuding
Resolation No. ACMA-21-82 which approved a plan of operation for the Nava;o Nation

Shopping Centers; and

5. By Government Services Committee Resolution No. GSCF-13-96, atiached
hereto and incorporated herein as Exbibit“BY, the Government Services Committez of the

Navajo Nation Comncil approved and adopted a Plan of Operation for the Division of Economic
Development, which incledes the Navajo Nation Shopping Ceaters Management Program; and

6. The Economic Development Committee by Resolution No. EDCIN-52-02, the
Economic Development Committes of the Navajo Nation Council approved the establishment of

the Navajo Nation Shopping Centers as a Corporation and adopted the Articles of Incorporation
and Bylaws, attached as Exhibit “C”; and



7. The Navajo Nation Shopping Centers Management Program and the Division of
Economic Development, having reviewed the need fo establish a Corporation of the Navajo
Nation to better manage and maintain its shopping centers, recommends to the Government
Services Committec of the Navajo Nation Council to 1) establish the Navajo Nation Shopping
Centers as a Corporation of the Navajo Nation, 2) recommends approval and adoption of its
Articles of Incorporation and Bylaws, and 3) approve the deletion of the Navajo Nation

Shopping Centers Plan of Operation from the Division of the Economic Development Plan of
Operation. :
- NOW, THEREFORE, BE IT RESOLVED THAT:

1. The Govemnment Services Committes of the Navajo Nation Conncil hereby
approves and recommends that the Navajo Nation Council, 1) establish the Navajo Nation
Shopping Centers as a Corporation of the Navajo Nation; 2nd 2) recommends the adogggqog;w
Articles of ion and By-1aws, attached hereto and incorporated herein S EXRInIEA T

and Exﬁl‘ﬁit&‘" 4 ‘

2. The Govermnment Services Committee of the Navajo Nation Council further
approves and recommends that the investment of the Navajo Nation and Navajo Nation
Shopping Centers Co:porauon be mpxtahzed with existing assets and habilxtm of the
Corporation. ~ - - X

3. The Government Services Committee of the Navzjo Nation Conncil further
. requests the Speaker of the Navajo Nation Council, and the President of the Navajo Natioan to do

any and all things necessary, advissble or incidental o canry out the putpose of this resolution
consistent with Navajo Nation and applicable laws.

-—.——.-—-—nu-c—ﬂn——n—

I hereby certify that the foregoing resolution was duly considered by the Government
Services Committes of the Navajo Nation Council af a duly called meeling at Window Rock,
Navajo Nation (Arizona), at which a quorum was present and that same was passed by a vote of
in favor, H opposed, and__ () abstamed,&ns afz dayof

2002.

-

¥

Government Services Commities,

Motion:

Second: FA]LED



EXHIBIT "C"

| D
ARTICLES OF INCORPORATION File Number 100732

of JAN £& 2003
Navajo Nation Shopping Centers, Inc. (NNSCI)

I, the undersigned natural person, being over the age of twenty-one years acting
as mncorporator of a corporation under the Navajo Nation Corporation Act, adopt the

following Articles of Incorporation for such Corporation.

I
The name of the corporation is Navajo Nation Shopping Center, Inc. (NNSCI)

II

The period of its duration is perpetual.

m

The purposes for which the corporation is organized are:

(a) To own and operate, directly or through subsidiary corporations, joint ven
associations, partnerships or otherwise, any shopping center and commercial development
with property and asset management and related business.

(b) To form subsidiary corporations and to enter into and form partnerships, joint
ventures, associations, and other business arrangements.

(c) To conduct activities in all phascs of the shopping center development and
management (property and asset) industry either within or outside of the jurisdiction of the
Navajo Nation.

(d) To engage in any lawful business with the powers permitted to a corpofation
organized under the Navajo Nation Corporation Code.

(e) To pursue the above purposes for the benefit of the Navajo Nation government,
and to return all dividends and distributions of profit to the Navajo Nation government to be

devoted to essential govermmental functions.



| A Y
The character of business which the corporation initially intends to conduct, is
managcment and development of Navajo Nation Shopping Center properties and assets which

includes marketing, leasing and maintenance of the shopping centers.

\7
The aggregate number of shares of common stock which the corporation shall have

authority to issue is 100,000 shares with a par value.

A%

All of the stock of the corporation shall be owned by the Navajo Nation and
administered as part of the Business and Industrial Development Fund. In all matters other
than the selection of Directors, the Economic Development Committee of the Navajo Nation
Council shall serve as the shareholder’s representative with the powers to vote the Nation’s

shares,

Vil
Provisions for the regulation of the intemal affairs of the corporation shall be set forth
in the By-Laws, as adopted by the Board of Directors and as amended from time to time in

conformity with these Articles.

Vi
The address of the initial registered office of the corporation is Navajo Nation
Department of Justice, P.0.2010, Window Rock, Navajo Nation (AZ) 86515, and the name
of its initial registered agent at such address is Nathan Begay, General Manager, Navajo

Nation Shopping Centers, Inc.



IX

The number of directors constituting the initial Board of Directors of the corporation is
five persons shall be nominated from Tuba City, Chinle, Shiprock, Crownpoint and Ft.
Defiance communities, and concurred by the President of the Navajo Nation who are to serve
as directors until the first annual meeting of shareholders or until their successors are selected.

A successor Board of Directors of five members shall be selected within twelve
months of the date of incorporation as follows: Five (5) persons from the five different
communities shall be nominated and concurred by the President of the Navajo Nation. The
list of the Five nominees shall then be presented to the Economic Development Committee of
the Navajo Nation Council (“Committee”) for its final confirmation at a duly scheduled
meeting of the Committee at which a quorum is present; the Committee shall consider each
nominee and vote on them individually; a majority vote in favor of any such nominee shall
constitute confirmation of such nominee as a director; the Committee may table for any reason
any nomination for consideration of that nomination at the next duly scheduled meeting of the
Committee; and, if any nominee is rejected by vote of the Committee, the Committee shall so
notify the President of the Navajo Nation as appropriate who shall make a new nomination for
consideration by the Committee in conformity with the above procedures; provided, that two
of the directors first selected by the Committee shall be confirmed for terms of three year
cach, that two of the directors first selected by the Committee shall be confirmed for terms of
two years each; that the remaining directors first selected by the Committee shall be
confirmed for terms of one year, and after the expiration of such terms the successor directors
shall be confirmed for terms of three years; and, provided further, that upon the resignation,
removal, death, expiration of term or other vacancy, any such vacancy in the Board of
Directors shall be filled at the time of such vacancy in conformity with the above procedures
and for such terms as are appropriate to preserve the staggered terms established above; and
provided further, that all times the majority of the directors shall be enrolled members of the
Navajo Nation, and that the other directors shall be respected individuals with substantial
experience in positions of responsibility of at least Ten years of recognized business expertise
in a business law, real estate, economic, and substantial management experience in the

shopping center industry and provided further that one of the directors shall be an officer of



‘the corporation and provided further, that all directors whose position or credentials are not
specified hereinabove shall all have substantial experience in positions of responsibility of at

five (5) years of recognized business experience.

X
The corporation shall be capitalized initially by transfers of all existing assets and
existing liabilities of the Navajo Nation Shopping Centers, a quasi-enterprise of the Navajo

Nation, to Navajo Nation Shopping Centers, Inc. (N. N. S. C. L.).

XI
The name and address of the incorporator is Nathan Begay, General Manager, Navajo
Nation Shopping Centers, Inc., P.O. Box 478, Window Rock, Navajo Nation (AZ) 86515. The

initial directors of the corporation shall be:

Y

Tony Skrelunas

Wilson Yellowhair

\%

Y

James Pullaro

Y

James Henry

Y

Calvin McKerry

These directors shall serve until new directors are selected under the procedures
outlined in Article IX. As new directors are approved, they will replace the initial directors in

the sequence in which they are listed above.

XII

An affidavit signed by each dircctor stating that he consents to being a director shall be

on file with the corporation.



XII1
The corporation agrees to abide by all criminal, civil, and regulatory laws of thei

Navajo Nation.

X1V

The corporation shall indemnify any person who was or is a party, or is threatened to
be made a party to any threatencd, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that such person is or was
a director, officer, employee or agent of the corporation if such person acted in good faith and
in a manner such person reasonably believed to be in, or not opposed to, the best interests of
the corporation, but, with respect to any criminal action or proceeding, the corporation shall
not pay criminal fines for which such person is personally liable.

By action of the Board of Directors, notwithstanding any interest of the directors in the
action, the corporation may purchase and maintain insurance, in such amounts as the Board of
Directors deems appropriate, on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serﬁng at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against any liability asserted against such a person and incurred by such a
person in any such capacity, or arising out of that person’s status as such, whether or not the
corporation would have the power or would be required to indemnify that person against such

liability under the provisions of this article or of the Navajo Nation Corporation Code.

). 4%
Immediately upon the approvat of these Articles of Incorporation by the Navajo Nation

Council, the corporation may commence doing business as a wholly owned corporation of the

Navajo Nation. e
/Z// s z %7/
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NAVAJO NATION SHOPPING CENTERS INC. (NNSCI)
ACKNOWLEDGMENT OF THE REGISTERED AGENT

I /V&ﬂ{&/q [g’//m/m , having been designated to act as Registered Agent, hereby
consent to act in that capacity util a resignation is submitted in accordance with the Navajo

Nation Corporation Act.

! //%’/77%@/1/ |
" (Sfgnature of Registered ﬁént) /
Department of Justice

P.O. Drawer 2010
Window Rock, Az. 86515

STATE OF_A)] /vaév ,
COUNTY OF A,ﬂd/‘/u; :

Nathan Begay, Registered Agent for Navajo Nati .,h(zpping Centers, Inc., (NNSCI),
aiknowledged the foregoing instrument before me this dayof \ JAN , 20

R OFFICIAL SEALY

Cheryl Yazzie (Notary Public)
Net;\aty I}zblg:éﬁfitzfna -
\pache Coun e -
" Cgfgrrg§5§oﬂ Exgies 401 My Commission Expires: m

NAVAJO NATION CORPORATION CODE

Ihereby certify this to be a true and complete copy of the
document filed in this office and admitted to record in

FileNo. /00 732  ,on /S Jau. 2003 .

ol A A O

Date: /-/5-03 O
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EXHIBIT "pr

BYLAWS OF
NAVAJO NATION SHOPPING CENTERS, INC.

ARTICLEL -
NAME

The name of this corporation shall be Navajo Nation Shopping Centers, Inc. (NNSCI).

ARTICLE II.
PURPOSE AND OBJECTIVE

A, Purpose

Navajo Nation Shopping Centers, Inc. shall be organized for the purpose of planning,
developing, managing, operating and maintaining all Navajo Nation-owned or assigned shopping
centers within or near the Navajo Nation; including but not limited to the Window Rock
Shopping Center, Tuba City Shopping Center, Kayenta Shopping Center, Shiprock Shopping
Center, Crownpoint Shopping Center, St. Michaels Shopping Center, Navajo Pine Shopping
Center, Pine Hill Shopping Center, Pinon Shopping Center, Dilkon Shopping Center and other
shopping centers to be devéloped within or near the Navajo Nation.

B. Objective
The objective for the establishment of NNSCI is to stimulate and facilitate the economic growth

of the Navajo Nation by: ]

1. Establishing a sound and productive corporation.

2. Delivery of more goods and services.

3. Generation of revenues.

4. Generation of employment and income for citizens of the Navajo Nation.

5. Retention and re-circulation of monetary currency within the borders of the Navajo

Nation.
6. Creation of business opportunities for qualified entreprencurs.

The Navajo Nation Shopping Centers, Inc. (NNSCI) is hereby duly drganizcd and establisbed as
an independent Corporation owned by the Navajo Nation.

NNSCI shall be administered, governed, managed and operated under the laws, ordinances and
authority of the Navajo Nation and in conformity with the By-Laws herein provided.
METHOD OF OPERATION

The method of operation to be used by NNSCI in the management of all shopping centers shall
be of a profit-making corporation.



ARTICLE 1.

BOARD OF DIRECTORS; COMPOSITION, OFFICERS, QUALIFICATION, TERMS,

REMOVAL AND VACANCIES

Powers

The activities, affairs and property of the corporation shall be managed, directed and controlled,
and its powers exercised by, and vested in, the Board of Directors.

Board of Directors; Officers .

1.

The NNSCI Board of Directors shall consist of five (5) members; three (3) of which shall
serve as officers of the Board, and two (2) of which shall serve as regular board members.
All Board members shall be appointed by the President of the Navajo Nation and
confirmed by the Economic Development Committec of the Navajo Nation Council. The
NNSCI’s Board of Directors shall elect the following officers from its own membership:

a.  Chairperson of the Board
b.. _Vice Chairperson of the Board
c.  Secretary/Treasurer

The Chairperson of the Board of Directors shall preside at all Board meetings and shall
perform all duties and responsibilities required by that office. The Vice Chairperson of
the Board shall act in the capacity of the Chairperson of the Board in his/her absence and
shall, if deemed necessary, perform all duties delegated to the Vice Chairperson of the

Board.

Each board member shall have voting rights and privileges to vote on issues and matters
brought before the Board.

No employee of the federal or Navajo Nation government or elected Navajo Nation
official, shall be a member of the Board. No Board member shall be an employee of the

corporation.

Board Qualifications

1.

The Board shall have at least three (3) members who are enrolled members of the Navajo
Nation. All board members must have at least ten (10) years of recognized business
expertise in business law, finance, real estate or economics and substantial management

experience in the shopping center industry or business management.

A prospective Board member who has been convicted of a felony or any misdemeanor or
infraction in any court involving deceit, untruthfulness and dishonesty, including but not

limited to extortion, embezzlement, bribery, perjury, fraud, false pretense, theft and
conversion, shall not qualify for membership on the Board.
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Board of Directors Term of Office

The term of office for the initial Board shall be staggered as follows:

VA

Position #1 - Three (3) years.

Position #2 - Three (3) years.

Position #3 - Two (2) years with option for renewal.
Position #4 - Two (2) years with option for repewal.
Position #5 - One (1) year with option for renewal.

Upon the expiration of these terms all future board appointments shall be for three (3) years.

Board Removal; Forfeiture; and Resignation

1.

3.

Apy member of the Board may be removed by a majority vote at a duly called Board
meeting for one (1) or more of the following reasons:

a. Failure to attend three (3) consecutive Board meetings or failure to attend twenty
five percent (25%) of all Board meetings in a one (1) year period unless there is a
- justifiable reason, such as illness or extreme emergency; or

b. Conduct which tarnishes, distorts, discredits or damages the integrity, credibility or
reputation of NNSCI, including but not limited to unauthorized used of NNSCI

property or services.

Any member of the Board shall automatically forfeit his or her position if one or more of
the following events occur:

a. Conviction of a felony; and /or
b. Conviction of any misdemeanor or infraction in any court involving deceit,
untruthfulness and dishonesty, including but not limited to extostion, embezzlement,

bribery, perjury, fraud, false pretenses, theft and conversion

Any member may resign from the Board effective upon acceptance by the Board.

Board Vacancy

1.

A vacancy in the membership of the Board shall exist when the Board declares a
vacancy.

Any and all vacancies of the Board shall be filled on a temporary basis by the Board until
such time as the position is filled for the remainder of the term of the vacancy.

In the event the office of the Chairperson of the Board becomes vacant, the Vice

Chairperson of the Board shall act and perform all the duties of the Chairperson of the
Board until such time as a new Chairperson of the Board is elected by the Board.
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Ex-Officio Member

1. There shall be one (1) ex-officio member appointed to the Board. The ex-officio member
shall be the Executive Director. The ex-officio member shall not be a regular member of
the Board.

2. The ex-officio member shall not have any voting right on the board. The ex-officio

member shall not be entitled to per diem or reimbursement for expenses

ARTICLE IV
AUTHORITY OF THE BOARD

Subject to all applicable laws, the NNSCI Board of Directors shall exercise the following
authority: .

Capacity to Act

Authority to act on behalf of the NNSCI in planning, financing, development, management and
maintenange of all shopping centers within or near the Navajo Nation.

To Act as Agent

Authority to act as agent for the NNSCI as a Corporation.

To Adopt NNSCI Seal

Authority to adopt the official SEAL of NNSCL. The official SEAL of NNSCI shall be a seal
that is symbolic of the NNSCI’'s commitment to greater economic growth and prosperity
throughout the establishment of shopping centers within the Navajo Nation.

Operatiens Management

1. Authority to manage and direct the physical operation of the NNSCI to accomplish the
purpose of the Navajo Nation Shopping Centers, Inc., as set forth in Article IT (A) hereof.

2. Authority to manage and direct the financial operations of the NNSCI to accomplish the
objective of the Navajo Nation Shopping Centers, Inc., as set forth in Article II (B)

hereof.

3. Authority to conduct comprehensive market and feasibility studies in the planning and
development, financing, design and shopping centers within or near the Navajo Nation.

4. Authority to initiate and implement the planning and research for the development,
financing, design, and construction of all shopping centers within or near the Navajo

Nation.
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Facilitics and Real Property

Authority to utilize, improve, retain and assume custody, management and maintenance of all
NNSCI facilities and real property and all other facilities and real property that may become the
property of or assigned to the NNSCL

Such authority shall not be construed as authorizing the NNSCI to mortgage or encumber other
Navajo Nation Trust land, except on such encumbrances as are made in conformance with
applicable federal and Navajo Nation Laws.

The Board shall have the authority to purchase, pledge, exchange and dispose of all NNSCI
personal property as deemed necessary to effectively and efficiently manage the operation of the

NNSCIL

To Retain Legal Counsel

The Board shall have the authority to retain Legal Counsel to provide legal services on all
matters that affect NNSCI, including but not limited to, tenant leases, loan guarantees, contracts,
agreements, claimns, disputes and suits.

Shopping ( Center Tenant Lease Agreements

The Chairperson of the Board shall have authority to execute Tenant Leases upon Board
approval.

1. Leasing of Shopping Center Space

a.  Authority to lease to tenants (individuals, partnerships, corporate entities or other
appropriate entities) space within the shopping center for the express purpose of
conducting retail and service business and other businesses of the type ordinarily

found in shopping center developments.
b. Authority to assess and collect rental from tenants and any and all other applicable

charges as deemed appropriate and necessary to adequately and reasonably provide
a financial return to NNSCI for use of space within the shopping centers.

2. Leasing of Shopping Center Commercial Undeveloped Pad Sites.

a. Authority to lease to tenants (individual, partnerships, corporate entities or other
appropriate entities) shopping center commercial pads within the shopping center

development tracts for the express purpose of conducting commercial business.

b. Authority to assess and collect rental from tenants and any and all other applicable
charges as deemed appropriate and necessary to adequately and reasonable provide
a financial return to NNSCI for use of commercial pads within the shopping center

development tracts.

To Execute Guaranties

Authority to borrow funds and execute any guaranty with respect to indebtedness, interest,
contracts or other obligations lawfully entered into by or on behalf of the NNSCI to the extent
that such guaranty is made and subject to the express limitations that NNSCI shall not incur
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obligations in excess of its ability to pay as required and that the liability for such obligations be
limited to the available assets of the NNSCI. Property otherwise subject to restrictions on
alienation or held in trust status or not owned by the NNSCI may not be used as security of any
sort except as done in accordance with applicable federal and Navajo Nation laws.

Depository
Authority to select and approve all depositories used for the deposit of funds by the NNSCI.

Investment of Funds

To make investment decisions, subject to the limitations contained berein, and to provide for the
establishment and maintenance of effective investment policies and procedures. :

To Make Contracts
\

Authority to enter into, make, perform, carryout, cancel or receive any and all contractual
agreements as the Board deems necessary to accomplish the purposes set forth in Article I (A)
hereof. The Board shall not enter into contractual agreements wherein the obligation incurred is
in excess of its ability to repay and satisfy the obligation as required. Contractual authority may

be delegated to the General Manager of NNSCL

To Make Recommendafions

Authority to amend or revise the Corporation By-Laws whenever deemed necessary or
appropriate to improve upon the operation and management of NNSCL

Copyrights, Trademarks and Patents

Authority to purchase, hold, own, use license, lease and sell NNSCI copyrights, trademarks,
patents, licenses and inventions, provided that all such transactions shall be conducted in the

name and on behalf of the Navajo Nation.

Ancillary Power

Subject to applicable laws, powers to initiate and exercise all other authority necessary,
appropriate, incidental or advisable to accomplish the purposes for which the NNSCl is
organized and established.

~ ARTICLEV
BOARD INDEMNIFICATION

NNSCI shall indemnify any officer, employee or any Director of the Corporation for reasonable
expenses actually and necessarily incurred by himv/her in connection with the defense of any
action, suit, or proceeding in which he/she is made a party by reason of being, or having been
such officer, employee, or Director of the Corporation except in relation to matters as to which
such person shall be adjudged on such action, suit or proceeding to be liable for negligence or
misconduct in the pexformance of duty, or except in relation to matters in which such person was
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B.

acting beyond the scope of his/her employment or authority. The corporation shall also

_ reimburse to any officer, employee or General Manager of the corporation reasonable cost of

settlement of any such action, suit, or proceeding if it shall be found by a majority of the Board,
other than Board members involved in the matter of controversy (whether or not a quorum
exists), that it is in the best interest of the corporation that such settlement be made and that such
person was not guilty of negligence or misconduct, the above rights of indemmnification and
reimbursement shall not be deemed exclusive of any other rights that affected persons may be
entitled to receive, but shall be subject to any applicable limitation otherwise imposed by law.

The NNSCI shall indemnify and hold the Navajo Nation harmless if the Nation or any of its

entities is made or is threatened to be made a party to any threatened, pending or completed
action or suit, or from any other claim or loss suffered by the Navajo Nation as the result of any
action or inaction by the corporation of its Board members, officers, agents or employees,
including all expenses and attorney’s fee actually or reasonably incurred in connection with the
defense or settlement of any such action, claim or loss.

ARTICLE VI
OPERATION OF THE BOARD

Rules and Procedures

The Board shall adopt rules, policies and procedures, as it may deem necessary for the orderly
conduct of its Board meetings. Roberts Rules of Order shall be followed at all meetings.

_Regular Meetings

The Board shall eet at least on a quarterly basis upon proper written notice of the time, date,
place and agenda. The Board shall not hold more that one (1) meeting per month nor more than
six (6) per year. However, three (3) additional sessions per year shall be allowed with prior
written notice on an emergency or special meeting basis.

Special Meetings
Subject to the paragraph B above, three (3) special meetings may be called by the Chairperson of

the Board with prior written notice.

Annual Meetings

The first Board meeting held at the beginning of the calendar year in the month January shall be
recognized as the Annual Meeting of the Board. Regular meeting procedure shall apply and the
annual meeting shall be considered as one of the Board’s regular meetings.

Notices Requirements

1. Notice of Board Meeting, time, place, date and agenda shall be prepared in writing and
delivered personally or sent by registered or cestified mail to each member of the Board
no later than thirty (30) days preceding the next Board meeting, except in cases where 2
special meeting is called by the Chairperson of the Board.
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Actions taken by the Board at any meeting held without complying with the above notice
requirements shall be termed void, null and of no force or effect and beyond the Board’s

authority.

Board Quorum

At Jeast three (3) members of the Board, two (2) of which shall be officers and one (1) Board
member, shall constitute a quorum. A quorum shall at all times, act in the best interest of the
NNSCI. The majority actions taken by the quorum shall be the act of the Board. The presiding
Chairperson shall have the right to vote.

Board Minutes/Reports

1.

The Secretary/Treasurer of the Board, in coordination with the General Manager shall
make arrangerients for the recording of minutes and attendance of each Board meeting,
Such Board meeting minutes shall be made available within fifteen (15) days after each
Board meeting to each member of the Board and the General Manager of the NNSCL
The Secretary/Treasurer, in conjunction with the General Manager, shall coordinate the

financial reporting to the Board.

The (."':h-airpcrson of the Board shall, at its Annual Management Board Meeting in
coordination with the General Manager present a formal Annual Operations Report of
the NNSCL The Annual Report shall include the following: )

a. Status on the physical operations of NNSCI.

Facilities Management at all shopping centers.
Real Property Management of all existing and planned shopping center

development tracts.
b. Status on the financial management of NNSCL

c. Current year operating budget

Statistical data on the current financial performance and position of NNSCIL
Disclosure of any and all major expenditures from the NNSCI budget.
Disclosure of any and all transfer of funds from any line item account.

Disclosure of all contract agreements entered into with vendors, contractors and
subcontractors and disclosure of all associated contract expenditures.

Disclosure of all financial agreements entered into with financial institutions and
disclosure of all associated outstanding accounts.

All operating budgets prior to each fiscal year.
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H.

Conflicts of Interest

Any contract agreements or transaction conducted between the NNSCI and any employee of the
NNSCI, any member of the Board, or any partnership, corporation, firm or legal entity in which
any NNSCI employee or Board member has an interest, shall be considered a direct conflict of
interest and shall be prohibited.

Reimburéement and Board Fee

The Board shall be reimbursed for any and all expenses incurred for attending duly called
meetings. Executing an approved Board Meeting Agenda by a Board quorum shall constitute a
meeting. Board members will be given a fee of $250.00 per meeting. The reimbursement shall
be not more than $.345 per mile for travel, not more than $35.00 per day for meals, and not more
than $60.00 per day for lodging. At the discretion of the Board, the amounts for reimbursement
can be amended if the circumstances and conditions warrant such amendment.

ARTICLE VII

NAVAJO NATION SHOPPING CENTERS, INC. GENERAL MANAGER

The Board shail employ and negotiate an employment contract and provide policy direction and
supervision to the General Manager of the NNSCI. The General Manager shall report and be
directly responsible to the Board.

The General Manager shall be subject to removal or termination of employment contract for the
following reasons:

1.

Insubordination, poor performance as a manager or negligence in his or her duties and
responsibilities as a manager as determined in the sole discretion of the Board.

Conduct which tarnishes, distorts, discredits or damages the integrity, credibility or
reputation of NNSCI, including but not limited to, unauthorized use of NNSCI property

or services.
Conviction of a felony.

Conviction of any misdemeanor or infraction in any court involving deceit,
vntruthfulness and dishonesty, including but not limited to, extortion, embezzlement,
bribery, perjury, fraud, false pretense, theft and conversion.

The General Manager shall have the following duties, responsibilities and authority:

1.

2.

Prepare an annual business plan to include an operating budget and marketing plan.

Formulate and execute the operating policies adopted by the Board and administratively
manage the day-to-day operation of NNSCL

Plan, organize, administer and implerment appropriate programs and projects to
accomplish the purposes and objectives.




10.

11.

12

13.

14.

15.

16.

Be managerially responsible for all contractual obligations entered into and created by
the executed tenant lease agreements. .

Monitor and enforce to the extent allowable by applicable laws, the contractual
obligations of the Tenants as created by the lease agreements.

Collect rental and other payments on behalf of NNSCI according to the térms of the
tenant lease agreements and deposit said receipts into a commercial bank account
according to NNSCI accounting procedures outlined in the By-Laws hereto.

Solicit, negotiate and process for approval lease agreements for any vacant space or any
space to become vacant in accordance with established leasing policies and procedures

of NNSCIL. .
Maintain an aesthetically pleasing, tidy, clean and safe shopping environment.

Be responsible for monitoring and protécting the capital investments and to ensure that
the investinents receive a reasonable return.

With the approval of the Board, negotiate and enter into any contracts necessary for the
professional and profitable operation of the NNSCI including contracts for professional

services, supplies and repairs.

Maximize the profitability of the NNSCI by sound business advertising, promotion and
marketing management.

Ensure that leasing, promotion, advertising and operation will maintain a high standard
of efficiency, performance and profit. Remit not less than quarterly, earnings from
minimum annual rental and not less than annually eamings from percentage rental and

all other receipts of as a return on capital investment in accordance with the provisions in

the Corporation By-Laws.

Be responsible for handling the daily finances of NNSCI including the collection of
receivable, deposits of receipts in a commercial bank account; purchases for the
business, processing of payroll, payment of all expenses due on the activities of the
business, and all other financial transactions of NNSCL

Be responsible for monitoring and reporting of the internal accounting systems of
NNSCI to the Board. Submit monthly, quarterly or annual financial reports as required

to the Board.

Be responsible for the development of NNSCI's Personnel Policies and Procedures.

Pursuant to NNSCI Personnel Policies and Procedures pertaining to employment of
employees, be responsible for establishing staff positions, hiring and terminating .
employees, and daily personnel management for the efficient operation of NNSCI giving
preference to qualified Navajos who apply for such positions.
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17. Oversee the preparation and disbursement of the payroll for all employees. Payroll for
employees shall have priority in disbursement of expenses for the NNSCI.

18. Implement and enforce a security system for the protection of NNSCI property and
premises.

19. Maintain a high quality maintenance level for a safe and clean working and shopping
center environment and to maximize the useful life of NNSCI property and premises.

20.  Make recommendation to the Board on all matters related to improving the operation of
NNSCI and perform all other functions and duties as may be advised, directed or
recommended by the Board in accordance with the Corporation By-Laws.

In the event a vacancy occurs in the office of the General Manager, or the General Manager can
not physically perform the duties and responsibilities of the General Manager, the Board may
immediately appoint an interim or acting General Manager, but shall proceed promptly advertise,

recruit and employ a permanent General Manager.

The General Manager shall possess the education, skills, and experience required to enable
him/her to successfully carry out the duties herein described to manage the operations of NNSCI
as a corporation of the Navajo Nation. Specifically, the General Manager shall meet the

following requirements:

1. A Bachelor's degree in Business Administration or Business Management or related
field with ten (10) years comprehensive experience in administering business
development projects, planning and budgeting.

2. Possess strong management skills to plan, develop, administer and implement programs
and projects to accomplish the objectives of NNSCL

3. Possess working knowledge and experience in coordinating effective media
advertisements, developing marketing strategies and organizing promotional activities on

behalf of NNSCL

4. Demonstrate strong professional interpersonal and commumication skills.

ARTICLE VI

ACCOUNTING
The Genéral Manager shall be responsible for the establishment, management and maintenance

of an accounting system, which serves to control the physical operations and assets of NNSCI
and ensures accountability in the financial management of NNSCL
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Accounting System

The NNSCI accounting system shall be in conformity with generally accepted accounting
principles and practices commonly used by such licensed professionals as Certified Public

Accountants.
Deposit of Funds

All funds to be collected hereunder are to be deposited and managed by the General Manager or
his/her authorized representative in 2 commercial bank account as established in the name of

Navajo Nation Shopping Centers, Inc.

Income Accounting

The income accounting structure shall represent the various sources of income from rent and
other sources for each of the shopping centers including, but not limited to the following:

Rental Income - Minimum Rent

Rental Income - Overages .

Rental Income - Rent Escalation Charges

Incomefor- Common Area Charges

Income Interest

Other categories for Income Received on a regular basis
Income - Utility Reimbursement

Miscellaneous Income

© 6 6 00 0 06 o

Daily and Annual records and accounts shall be maintained for each lease to readily furnish the
amounts due and paid in relation to the following elements of data:

Gross Annual Sales

Rate of Percentage Rent .
Minpimum Annual Rent

Charges for Common Area Service
Miscellaneous Charges

Total Rent and Charges

e & 0 ¢ & o

Expense Accounting

The Expense accounting structure shall represent the various functional categories and natural
divisions of expenses including, but not limited to, the following:

1. Functional Categories

- Building Maintenance
- Common Area (CAM), such as parking lot/sidewalks, etc.

- Control Utility System
- General and Administrative, such as, Management and Marketing

- Depreciation and Amortization
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2. Divisions of Expenses

- Payroll and Fringe Benefits
- Contractual Services

- Professional Services

- Materials and Supplies

- Utilities

- Equipment Lease

- Travel and Per Diem

- Communications

- Advertising and Promotion
- Insurance

Each functional category and Natural division shall be coded to provide readily available
information on all expense of each shopping center.

Responsibility of Funds

All income and revenues and expenses from all shopping center operations shall be deposited
and withdrawn from the commercial account by and upon the sole authority of the General
Manager utilizing banking deposit slips and checks. All checks for Expenditures in excess of
$10,000.00 shall require the signature of both the General Manager and chairperson of the Board.
All such accounts shall be subject to audit by the Navajo Nation at any time, but in no event less
than annually. Cost for the annual audit shall be paid for from the NNSCI account. Each person
authorized to make expenditures may be held personally responsible for any discrepancy
discovered through the audit and may be subject to prosecution.

Al checks, expenditures, deposits and withdrawals to and from the NNSCI commercial bank
account less than $10,000.00 shall be the responsibility of the General Manager. All checks for
expenditures in excess of $10,000.00 shall require the signature of the General Manager and the
Chairperson of the Board. This amount may change at the discretion of the Board. All such
accounts shall be subject to an audit any time, but in no event less than annually. Cost for the
annual audit shall be paid for from the NNSCI Professional Services Account.

Earnings

For the purpose of this Corporation profit will be defined as revenues less expenses. Transfer of
profits from one shopping center for the use of another shopping center will require authorization

by the Board.

Earnings are defined as the excess of receipts over expenditures for a given period of operation
and are to be used for capital investment and working capital.

Quarterly Deposits

Annual profits from minimum annual rental, when achieved, shall be paid the Navajo Nation as
dividends on an annual basis within thirty (30) days of the close of each calendar year. If a
shopping center does not realize a profit or suffers loss for any quarter, the General Manager
shall prepare a full report with a financial statement on the condition of the business for

presentation to the NNSCI Board.
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Earnings from Minimum Annual Rentals, Common Area Maintenance charges, and other income
received on a regular basis, shall be credited by the General Manager or his/her authorized
representative on a quarterly basis within ten (10) days of the close of each calendar year. If a
shopping center does not realize a profit or suffers a loss for any year, the General Manager shall
prepare a summary report with a financial statement on the conditions of the business for
presentation to the NNSCI Board.

Annual Deposits

Earnings from Rental Income; Overages when achieved, shall be credited by the General
Manager or his/her authorized representative on an annual basis within thirty (30) days of the
close of each calendar year. If a shopping center does not realize a profit or suffers a loss for any
calendar year, the General Manager shall prepare a full report with a financial statement on the
condition of the business for presentation to the NNSCI Board.

Capital Improvement Funds

The NNSCI Board shall establish a special fund for deposit of earnings derived from the
operation of NNSCI. Said earnings shall be considered a Capital Improvement Fund and shall be
utilized at the discretion of the NNSCI Board for future shopping center projects or other
investment.by the NNSCI. Earnings remaining at the end of the fiscal year will be carried over
the subsequent fiscal year in the same special account.

Reporting

In order to effectively manage a shopping center, the NNSCI Board must receive timely and
accurate operation information in a form, which summarizes the data contained in the
Accounting records in a meaningful manper. The General Manager shall prepare annual
financial records of the operating income (loss) and cash flow for presentation to the NNSCI

Board. Said report shall include:

1. Budgeted amounts of income and expense for the current month and year to date.

2. Actual amounts of income and expense for the current month and year to date.

3 Deviations from the plan for each item of income and expense for the current month and
year to date.

4. Net income (loss) for bookkeeping purposes for the current month and the year to date.

5. Net cash flow for the current month and the year to date.

At the end of the calendar year, the General Manager shall prepare an annual report and financial
statement of the shopping centers
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ARTICLE IX

AUDITS

The accounts and records of the NNSCI shall be audited independently by a Certified Public
Accounting firm, which shall be approved by the Board prior to the close of each calendar year.
Copies of such audit reports shall be furnished to the same parties receiving copies of the
quarterly financial and operating statements. The firm should be requested to certify the
financial statements.

ARTICLE X

INSURANCE
The NNSCI Board shall determine and fund the insurance requirements of NNSCI upon

recommendation of the General Manger and all applicable federal laws.

ARTICLE XI

NAVAJO PREFERENCE IN EMPLOYMENT AND TRAINING ACT, NAVAJO BUSINESS

OPPORTUNITY ACT
A. NNSCI shall comply with the Navajo Preference in Employment Act, Title 15 NNC §§
601619, in the hiring, training, advancement and retention of all Navajo Nation
Shopping Center’s employees.
B. NNSCI shall comply with the Navajo Nation Business Opportunity Act of the Navajo
Nation Title, 15 N.N.C. §§ 201-216 (CAP-37-02), in the management of NNSCL
ARTICLE X1I
FORUM FOR DISPUTE RESOLUTIONS
All disputes involving the NNSCI shall be resolved in the courts of the Navajo Nation, provided
however, the NNSCI at the discretion of its General Manager, in consultation with legal counsel,
may institute legal proceedings in any forum which the General Manager may deem appropriate
to best protect the legal interest of the Navajo Nation Shopping Centers, Inc.
ARTICLE XIII
AMENDMENT OF BY-LAWS

The Corporation By-Laws for NNSCI shall be amended from time to time by the Board of
Directors of NNSCI as necessary for the proper management and operation of NNSCL
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GOVERNING BY-LAWS
OF
NAVAJO NATION SHOPPING CENTERS, INC.

ARTICLE I.
Name

Name:
The name of this corporation shall be Navajo Nation Shopping Centers, Inc.
(herein referenced to as “NNSCI”).

ARTICLE IT.
Purpose and Objectives

Section 1: Purpose
The NNSCI shall be organized for the purpose of planning, developing, managing,

operating and maintaining all Navajo Nation owned, NNSCI owned or assigned
shopping centers or businesses within or near the Navajo Nation's Shopping
Centers; including but not limited to the Window Rock, Tuba City, Kayenta,
Shiprock, Crownpoint, St. Michaels, Navajo Pine, Pine Hill, Pinon, Dilkon and
other shopping centers and commercial developments to be developed within or
near the Navajo Nation. The purpose of the NNSCI shall include the power to
operate retail stores within the shopping centers or apart from the shopping
centers and the power to develop and operate modern-day businesses including,
but not limited to, residential, museums and other businesses thereof.

Section 2: Objectives
The objectives for the establishment of the NNSCI are to stimulate and facilitate

the economic growth of the Navajo Nation by:
A. Establishing a sound and productive corporation.

B. Retention and re-circulation of monetary currency within the borders of the
Navajo Nation.

C. Delivery of more goods and services.
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D. Generation of revenues.
E. Generation of employment and income for citizens of the Navajo Nation.

F. Creation of business opportunities for qualified entrepreneurs.

Section 3:
The NNSCI is hereby duly organized and established as an independent
Corporation owned by the Navajo Nation as Shareholders.

Section 4:
NNSCI shall be administered, governed, managed and operated under the laws,
ordinances and authority of the Navajo Nation and in conformity with the By-
Laws herein provided.

ARTICLE HI.
thod of Operation

The NNSCI's method of operation shall be as a profit-making corporation.

ARTICLE IV.
Board of Directors; Composition, Officers, Qualification, Terms, Removal &
Vacancies

Section 1: Powers:

The activities, affairs and property of the corporation shall be managed, directed
and controlled, and its powers exercised by, and vested in, the Board of Directors
(hereinafter “Board”).
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Section 2: Board of Directors; Officers:

A. The NNSCI Board of Directors shall consist of five (5) members; three (3) of
whom shall serve as officers of the Board, and two (2) of whom shall serve as
regular Board members. All Board members shall be appointed by the
President of the Navajo Nation and confirmed by the Resources and
Development Committee of the Navajo Nation Council. The NNSCI's Board of
Directors shall, during its duly called meeting, elect the following officers from
its own membership:

1. Chairperson
ii.  Vice Chairperson
iii. Secretary/Treasurer

B. The Chairperson of the Board of Directors shall preside at all Board meetings
and shall perform all duties and responsibilities required by the Bylaws. The
Vice Chairperson of the Board shall act in the capacity of the Chairperson of
the Board in his/her absence and shall, if deemed necessary, perform all duties
delegated to the Vice Chairperson of the Board. '

C. Each Board member shall have voting rights and privileges to vote on issues
and matters brought before the Board.

D. No employee of the federal or Navajo Nation government shall be a member of
the Board except as may be classified as a Navajo Nation employee for federal
tax purposes and/or except to serve on the Board for a limited time to prevent
the Board from losing a quorum to carry out the affairs of the corporation. See,
section 5 (B)(c) of Article IV of the Bylaws of the NNSCI for a situation where
the Board becomes employed by the Navajo Nation while serving on the Board.
er No elected Navajo Nation official shall be a member of the Board except as
may be classified as Navajo Nation employee for federal tax purposes and/or
except to serve on the Board for a limited time to prevent the Board from losing
a quorum to carry out the affairs of the corporation. See, section 5 (BX{d) of
Article IV of the Bylaws of the NNSCI for a situation where the Board becomes
an elected official of the Navajo Nation while serving on the Board. No Board
member shall be an employee of the corporation.

Section 3: Board Qualifications:
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A. The Board shall have at least three (3) members who are enrolled members of
the Navajo Nation. All Board members must have at least ten (10) years of
recognized business expertise in business law, finance, real estate or economics
and substantial management experience in the shopping center industry or
business management.

B. A prospective Board member who has been convicted of a felony or any
misdemeanor or infraction in any court involving deceit, untruthfulness and
dishonesty, including but not limited to extortion, embezzlement, bribery,
perjury, fraud, false pretense, theft and conversion, shall not qualify for
membership on the Board.

Section 4: Board of Directors Term of Office:
The term of office for the Board shall be staggered, as established with the initial

Board, three (3) years for each seat.

Section 5: Board Removal; Forfeiture; and Resignation:

A. Any member of the Board may be removed by a majority vote at a duly called
Board meeting for one (1) or more of the following reasons:

a. Failure to attend three (3) consecutive, duly called Board meeting in a one
(1) year period unless there is a justifiable reason, such as illness or extreme
emergency. Participation by phone for any of the duly called meetings of
the Board shall not constitute failure to attend a meeting but considered as
in-person attendance; or

b. Conduct which tarnishes, distorts, discredits or damages the integrity,
credibility or reputation of NNSCI, including but not limited to
unauthorized use of NNSCI property or services.

B. Any member of the Board shall forfeit his or her position if one or more of the
following events occur:

a. Conviction of a felony; and/or

b. Conviction of any misdemeanor or infraction in any court involving deceit,
untruthfulness and dishonesty, including but not limited to extortion,
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embezzlement, bribery, perjury, fraud, false pretenses, theft and
conversion.

c. Becoming an employee of the federal or Navajo Nation government when
serving on the Board; however, in the event that the forfeiture would cause
the Board to lose a quorum to carry out the affairs of the corporation, the
Board member who is taking employment with the federal or Navajo Nation
government position shall stay on the Board until a new Board member is’
appointed to the Board.

d. Becomes an elected Navajo official when serving on the Board; however, in
the event that the forfeiture would cause the Board to lose a quorum to carry .
out the affairs of the corporation, the Board member taking an official
position shall stay on the Board until a new Board member is appointed to
the Board.

C. Any member may resign from the Board effective upon acceptance by the
Board.

Section 6: Board Vacancy:

A. Avacancy in the membership of the Board shall exist when the Board declares
a vacancy.

B. Any and all vacancies of the Board shall be filled on a temporary basis by the
Board until such time as the position is filled for the remainder of the term of
the vacancy or until by confirmation of the Resources and Development
Committee of the Navajo Nation Council upon recommendation by the
President of the Navajo Nation for the terms that expired.

C. Inthe event the office of the Chairperson of the Board becomes vacant, the Vice
Chairperson of the Board shall act and perform all the duties of the
Chairperson of the Board until such time as a new Chairperson of the Board is
elected by the Board. If the Vice Chairperson cannot act and perform the duties
of the Chairperson, the Board may select a member of the Board to run the
meeting until new officers are elected. "
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ARTICIE V.
Authority of the Board

Subject to all applicable laws, the NNSCI Board of Directors shall exercise the
following authority:

Section 1: Capacity to Act:
Authority to act on behalf of the NNSCI in planning, financing, development,

management and maintenance of all shopping centers within or near the Navajo
Nation and in the fulfillment of the purposes of the NNSCI.

Section 2: To Act as Agent:
Authority to act as agent for the NNSCI as a Corporation.

Section 3: To Adopt NNSCIJ Seal:
Authority to adopt the official SEAL of NNSCI. The official SEAL of NNSCI shall

be a seal that is symbolic of the NNSCI's commitment to greater economic growth
and prosperity throughout the establishment of shopping centers within the
Navajo Nation.

Section 4: Operations Management:

A. Authority to manage and direct the physical operation of the NNSCI to
accomplish the purpose of the NNSCI as set forth in Article II (Section 2)
hereof.

B. Authority to manage and direct the financial operations of the NNSCI to
accomplish the objective of the Navajo Nation Shopping Centers, Inc., as set
forth in Article II (Section 3) hereof.

C. Authority to conduct comprehensive market and feasibility studies in the
planning and development, financing, design and shopping centers within or
near the Navajo Nation.

D. Authority to initiate and implement the planning and research for the
development, financing, design, and construction of all shopping centers within
or near the Navajo Nation.
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Section 5:_Facilities and Real Property:

A. Authority to utilize, improve, retain and assume custody, management and
maintenance of all NNSCI facilities and real property and all other facilities
and real property that may become the property of or assigned to the NNSCI.

B. Such authority shall not be construed as authorizing the NNSCI to mortgage
or encumber other Navajo Nation Trust land, except on such encumbrances as
are made in conformance with applicable federal and Navajo Nation Laws for
restricted property. The NNSCI is authorized to mortgage or encumber real
property owned by the NNSCI.

C. The Board shall give the authority to purchase, pledge, exchange and dispose
of all NNSCI personal property or real property as deemed necessary to
effectively and efficiently manage the operation of the NNSCI.

Section 6: To Retain Legal Counsel:
The Board shall have the authority to retain Legal Counsel to provide legal

services on all matters that affect NNSCI, including but not limited to, tenant
leases, loan guarantees, contracts, agreements, claims, disputes and suits.

Section 7: Shopping Center Tenant Lease Agreements:

The Board is authorized to approve Leasing Management Plan and tenant leases.
It has delegated the leasing approval authority to the Chief Executive Officer
(CEO) of the NNSCI through the Leasing Management Plan and through these
Bylaws. The CEO has the authority to execute tenant leases.

Section 8: To Execute Guaranties:

Authority to borrow funds and execute any with respect to indebtedness, interest,
contracts or other obligations lawfully entered into by or on behalf of the NNSCI
to the extent that such guaranty is made and subject to the express limitations
that NNSCI shall not incur obligations in excess of its ability to pay as required
and that the liability for such obligations be limited to the available assets of the
NNSCI. Property otherwise subject to restrictions on alienation or held in trust
status or not owned by the NNSCI may not be used as security of any sort except
as done in accordance with applicable federal and Navajo Nation laws

Section 9: Depository: .
Authority to select and approve all depositories used for the deposit of funds by

the NNSCI.
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Section 10: Investment of Funds:
To make investment decisions, subject to the limitations contained herein, and to
provide for the establishment and maintenance of effective investment policies
and procedures.

Section 11: To Make Contracts:

Authority to enter into, make, perform, carryout, cancel or receive any and all
contractual agreements including, but not limited to, contract services and/or
management services for NNSCI owned property and for non"NNSCI owned
properties as the Board deems necessary to accomplish the purposes set forth in
Article II hereof. The Board shall not enter into contractual agreements wherein
the obligation incurred is in excess of its ability to repay and satisfy the obligation
as required. Contractual authority may be delegated to the CEO of NNSCI,
provided that, in the aggregate, the contract amount does not exceed $50,000.00,
and/or is subject to the adopted budget of the board for such expenditures. This
amount may be either lowered or increased by board resolution.

Section 12: To Make Recommendations:
Authority to amend or revise the Corporation By-Laws whenever deemed
necessary or appropriate to improve upon the operation and management of

NNSCI.

Section 13: Copyright, Trademarks and Patents:
Authority to purchase, hold, own, use license, lease and sell NNSCI copyrights,

trademarks, patents, licenses and inventions, provided that all such transactions
shall be conducted in the name and on behalf of the Navajo Nation.

Section 14: Ancillary Power:
Subject to applicable laws, powers to initiate and exercise all other authority

necessary, appropriate, incidental or advisable to accomplish the purposes for
which the NNSCI is organized and established including, but not limited to
formation of committee(s) to address the objectives and goals of the NNSCI.

ARTICLE VI.
Board Indemnification
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Section 1.

NNSCI shall indemnify any officer, employee or any Director of the Corporation
for reasonable expenses actually and necessarily incurred by him/her in
connection with the defense of any action, suit, or proceeding in which he/she is
made a party by reason of being, or having been such officer, employee, or Director
of the Corporation except in relation to matters as to which such person shall
adjudged on such action, suit or proceeding to be liable for negligence or
misconduct in the performance of duty, or except in relation to matters in which
such person was acting beyond the scope of his/her employment or authority. The
corporation shall also reimburse to any officer, employee or CEO of the corporation
reasonable cost of settlement of any such action, suit, or proceeding if it shall be
found by a majority of the Board, other than Board members involved in the
matter of controversy (whether or not a quorum exists), that it is in the best
interest of the corporation that such settlement be made and that such person was
not guilty of negligence or misconduct, the above rights of indemnification and
reimbursement shall not be deemed exclusive of any other rights that affected
persons may be entitled to receive, but shall be subject to any applicable limitation
otherwise imposed by law.

Section 2.
The NNSCI shall indemnify and hold the Navajo Nation harmless if the Nation or

any of its entities is made or is threatened to be made a party to any threatened,
pending or completed action or suit, or from any other claim or loss suffered by
the Navajo Nation as the result of any action or inaction by the corporation of its
Board members, officers, agents or employees, including all expenses and
attorney’s fee actually or reasonably incurred in connection with the defense or
settlement of any such action, claim or loss.

ARTICLE VII.
Operation of the Board

Section 1: Rules and Procedures:
The Board shall adopt rules, policies and procedures, as it may deem necessary

for the orderly conduct of its Board meetings with adherence to the Robert’s Rules
of Order, to the most recent Edition.
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Section 2: Regular Meetings:

The Board shall meet at least on a quarterly basis upon proper written notice of
the time, date, place and agenda. The Board may hold other meetings as deemed
necessary to conduct corporate business provided that appropriate funds are
available.

Section 3: Special Meetings:
Subject to Section 2 above, special meetings maybe called by the Chairperson of

the Board or majority of the Board with prior notice.

Section 4: Annual Meeting:
The first Board meeting held at the beginning of the calendar year in the month

January shall be recognized as the Annual Meeting of the Board. Regular meeting
procedure shall apply.

Section §6: Executive Session:
At any meeting of the Board, with a majority vote of the Board members who are
present at the meeting, the Board may go into executive session to discuss any
matter, and, the topic discussed in executive session may or may not be reported
into the minutes of the Board meeting after the executive session. Such disclosure
of the discussion in executive session will be determined by the majority of the
Board in executive session or in the Board meeting after the executive session.

Section 6: Resolution Requirement:
A resolution to be considered by the Board shall be summarized and all

attachments shall be attached to the resolution for consideration.

Section 7: Notices Requirements:

A. Notice of Annual and Regular Board meeting, time, place, and date and agenda
shall be prepared in writing and delivered personally or sent by regular mail
or e-mail to member of the Board no later than five (5) calendar days prior to
the next Board meeting, except in cases where a special meeting is called by
the Chairperson of the Board or by the majority of the Board.

B. Actions taken by the Board at any meeting held without complying with the
above notice requirements shall be termed void, null, of no force or effect and

beyond the Board's authority.
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Section 8: Board Quorum:
At least three (3) members of the Board one (1) of whom shall be an officer shall

constitute a quorum. A quorum shall at all time, act in the best interest of the
NNSCI. The majority actions taken by the quorum shall be the act of the Board.
The presiding Chairperson shall have the right to vote.

Section 9: Board Minutes/Reports:

A, The Secretary/Treasurer of the Board, in coordination with the CEO shall
make arrangements for the recording of minutes of each Board meeting. Such
Board meeting minutes shall be made available prior to the next regular Board
meeting to each member of the Board and the CEQO of the NNSCI. The
Secretary/Treasurer, in conjunction with the CEO, shall coordinate the
financial reporting to the Board.

B. The Chairperson of the Board shall, at its Regular Meeting in coordination
with the CEO, present a formal Management Report of the NNSCI. The
Report shall include the following:

a. Status on the physical operations of NNSCI.

1. Facilities Management at all shopping centers and properties of the

NNSCI.
2. Real Property Management of all existing and planned shopping center

development tracts.

b. Status on the financial management of NNSCI.
c. Current year operating budget.

1. Statistical data on the current financial performance and position of

NNSCI.
2. Disclosure of any and all major expenditures from the NNSCI budget.
3. Disclosure of any and all transfer of funds from any line item account.

C. Disclosure of all contract agreements entered into with vendors, contractors
and subcontractors and disclosure of all associated contract expenditures.
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D. Disclosure of all financial agreements entered into with financial institutions
and disclosure of all associated outstanding accounts.

E. All operating budgets prior to each fiscal year.

F. A report by an individual other than the Board or by a staff of the NNSCI
Management shall be limited to fifteen (15) minutes.

G. A legal report to the Board on legal issues, contracts, projects for the NNSCI
and other matters.

Section 10: Conflicts of Interest:
Any contract agreements or transaction conducted between the NNSCI and any

employee of the NNSCI, any member of the Board, or any partnership,
corporation, firm or legal entity in which any NNSCI employee or Board member
has an interest, shall be considered a direct conflict of interest and shall be
prohibited unless such legal entity is created by the NNSCI to satisfy the intent
and purpose of Articles III(a) and (b) of the Articles of Incorporation for the
NNSCI. A Board member or staff who is not conflicted by the agreement or
transaction shall determine if this provision has been violated by the Board
member or employee of the NNSCI.

Section 11: Reimbursement and Board Fee:

A. The Board shall be reimbursed for any and all reasonable expenses incurred
for meetings or any other business on behalf of the corporation. Any other
business shall be confined to businesses that are authorized by the Bylaws or
have been previously approved by the Board. Mileage shall not exceed the
federal maximum mileage rate. For duly-called board meetings, Board
members will be given a fee of $500.00 per day for in-person attendance;
$500.00 per day for conferences, trainings, NNSCI committee meetings,
attendance of the which promotes the interest of the NNSCI (subject to the
Board Chairperson’s approval) and will make a report to the full Board on the
conference, training, committee meeting or attendance of the event; and
$250.00 for board meetings conducted by a conference call. At the discretion of
the Board, the amounts for reimbursement can be amended if the
circumstances and conditions warrant such amendment.
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B. Meetings conducted via teleconference or over the internet virtually due to a
declared state of emergency by the Navajo Nation government or U.S.
government, shall be given a fee of $500.00 per day for duly-called board
meetings.

C. Non-Board member may not receive reimbursement unless approved by the
Board.

D. The reimbursement for travel, meals, lodging, incidentals and other activities
to the Board members will be carried out in accordance with the Travel Policy
and Procedures Hand Book of the NNSCI as approved by the Board unless
otherwise stated in that policy or stated in the Board resolution.

ARTICLE VIII
avajo Nation Shopping Centers, Ine. CEO

Section 1:
The Board shall employ and negotiate the terms of an employment contract,

including the annual salary, and provide policy direction and supervision to the
CEO of the NNSCI including annual evaluation. The CEQ shall report and be

directly responsible to the Board.

Section 2:
The CEO shall be subject to removal or termination of employment contract for

the following reasons:

A. Insubordination, poor performance as a CEO, or negligence in his or her duties
and responsibilities as a CEO, as determined in the sole discretion of the

Board.

B. Conduct which tarnishes, distorts, discredits or damages the integrity,
credibility or reputation of NNSCI, including but not limited to, unauthorized
use of NNSCI property or services.

C. Conviction of a felony.

D. Conviction of any misdemeanor or infraction in any court involving deceit,
untruthfulness and dishonesty, including but not limited to, extortion,
embezzlement, bribery, perjury, fraud, false pretense, theft and conversion.
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E. Failure to perform duties and responsibilities that are prescribed in the
Bylaws, strategy plans, other plans, policies or regulations of the NNSCI.

F. The above is not an exhaustive list of reasons for removal or termination; other
reasons may be included in the employment contract.

Section 3: _
The CEO shall have the following duties, responsibilities and authority.

A. Establish, prepare and present an annual plan to include an operating budget,
a strategic, business and marketing plan and to comply herewith upon Board's
approval.

B. Execute the operating policies adopted by the Board and administratively
manage the day-to-day operation of NNSCI. The CEO will formulate polices
for Board consideration.

C. Plan, organize, administer and implement appropriate programs and projects
to accomplish the purposes and objectives.

D. Be managerially responsible for all contractual obligations entered into and
created by the executed tenant lease agreements.

E. Monitor and enforce to the extent allowable by applicable laws, the contractual
obligations of the Tenants as created by the lease agreements.

F. Collect rental and other payments on behalf of NNSCI according to the terms
of the tenant lease agreements and deposit said receipts into a commercial
bank account according to NNSCI accounting procedures outlined in the By-
Laws hereto.

G. Solicit, negotiate and process for approval lease agreements for any vacant
space or any space to become vacant in accordance with established leasing
policies and procedures of NNSCI as follows:

a. As to Leasing of Shopping Center Space, the CEO is authorized to lease to
tenants (individuals, partnerships, corporate entities or other appropriate
entities) space within the shopping center for the express purpose of
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conducting retail and service business and other businesses of the type
ordinarily found in shopping center developments and enforce the terms of
the lease.

b. As to Leasing Shopping Center Space, the CEO is authorized to assess and
collect rental from tenants and any and all other applicable charges as
deemed appropriate and necessary to adequately and reasonably provide a
financial return to NNSCI for use of space within the shopping centers and
enforce the terms of the lease.

c. As to Leasing of Shopping Center Commercial Undeveloped Pad Sites, the
CEO is authorized to lease to tenants (individual, partnerships, corporate
entities or other appropriate entities) shopping center commercial pads
within the shopping center development tracts for the express purpose of
conducting commercial business and enforce the terms of the lease.

d. As to Leasing of Shopping Center Commercial Undeveloped Pad Sites, the
CEO is authorized to assess and collect rental from tenants and any and all
other applicable charges as deemed appropriate and necessary to
adequately and reasonably provide a financial return to NNSCI for use of
commercial pads within the shopping center development tracts, and
enforce the terms of the lease.

H. Maintain an aesthetically pleasing, tidy, clean and safe shopping environment.

I. Be responsible for monitoring and protecting the capital investments and to
ensure that the investments receive a reasonable return.

J. With the approval of the Board, negotiate and enter into any contracts
necessary for the professional and profitable operation of the NNSCI including
contracts for professional services, supplies and repairs. The contract will
comply with the Navajo Nation Business Opportunity Act.

K. Maximize the profitability of the NNSCI by sound business advertising,
promotion and marketing management.

L. Ensure that leasing, promotion, advertising and operation will maintain a high
standard of efficiency, performance and profit. Remit not less than quarterly,
earnings from minimum annual rental and not less than annually earnings

19 Amended December 18, 2020
NNSCI-027-20




from percentage rental and all other receipts of as a return on capital
investment in accordance with the provisions in the Corporation By-Laws.

M. Be responsible for the daily finances of NNSCI including the collection of
receivables, deposits of receipts in a commercial bank account, purchases for
the business, processing of payroll, payment of all expenses due on the
activities of the business, and all other financial transactions of NNSCI.

N. Be responsible for monitoring and reporting of the internal accounting systems
of NNSCI to the Board. Submit monthly, quarterly or annual financial reports
as required to the Board.

O. Be responsible for the development of NNSCI's Human Resource Manual.

P. Pursuant to NNSCI Human Resource Manual pertaining to employment of
employees, be responsible for establishing staff positions, hiring and
terminating employees, and daily personnel management for the efficient
operation of NNSCI giving preference to qualified Navajos who apply for such
positions.

Q. Oversee the preparation and disbursement of the payroll for all employees.
Payroll for employees shall have priority in disbursement of expenses for the

NNSCI.
R. Implement and enforce a security system for the protection of NNSCI's

property and premises.

S. Maintain a high-quality maintenance level for a safe and clean working and
shopping center environment and to maximize the useful life of NNSCI
property and premises.

T. Make recommendation to the Board on all matters related to improving the
operation of NNSCI and perform all other functions and duties as may be
advised, directed or recommended by the Board in accordance with the
Corporation By-Laws.

Section 4: Chief Executive Officer; Vacancy and Hire.

A. In the event a vacancy occurs as a result of resignation, removal or termination

from the office of the CEQ, the Board may immediately appoint an interim or
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acting CEO. The Board shall proceed promptly to advertise, recruit and employ
a permanent CEO; if the CEO cannot physically perform the duties and
responsibilities of the CEO, the Board may appoint a temporary CEO to carry
out the duties of the CEO, and such appointment should not exceed three (3)
months without Board approval.

B. The CEO shall possess the education, skills, and experience required to enable
him/her to successfully carry out the duties herein described to manage the
operations of NNSCI as a corporation of the Navajo Nation. Specifically, the
CEO shall meet the following requirements:

a.

A Master’s degree in Business Administration or Business Management or
related field with ten (10) years comprehensive experience in administering
business development projects, planning and budgeting. The requirement
of having a master’s degree shall become effective for all applicants after
July 30, 2009.

Possess strong management skills to plan, develop, administer and
implement programs and projects to accomplish the objectives of NNSCI.

Possess working knowledge and experience in coordinating effective media
advertisement, developing marketing strategies and organizing
promotional activities on behalf of NNSCI.

Demonstrate strong professional interpersonal and communication skills.

ARTICLE IX
Accounting

Section 1:
The CEO shall be responsible for the establishment, management and

maintenance of an accounting system, which serves to control the physical
operations and assets of NNSCI and ensures accountability in the financial
management of NNSCI. All expenses shall be governed by the annual budget of
the NNSCI.

Section 2:
The Controller shall have the following authority:
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A. Controller shall have full authority to approve or disapprove expenditures per
the annual budget and such authority shall not be unreasonably executed.

B. Before a purchase order, contract or similar instrument is executed, the
Controller shall approve the purchase order, contract or similar instrument
upon determining if funds have been earmarked for the contract, and such
authority shall not apply in the case of an emergency.

Section 3: Accounting System:
The NNSCI accounting system shall be in conformity with Generally Accepted

Accounting Principles and practices commonly used by the Financial Accounting
Standards Board.

Section 4: Deposit of Funds:
All funds to be collected hereunder are to be deposited and managed by the CEO

or his/her authorized representative in a commercial bank account as established
in the name of Navajo Nation Shopping Centers, Inc.

Section 5: Income Accounting:

A. The income accounting structure shall represent the various sources of income
from rent and other sources for each of the shopping centers including, but not
limited to the following:

Rental Income — Minimum Rent

Rental Income — Overages

Rental Income — Rent Escalation Charges

Income for — Common Area Charges

Income Interest

Other categories for Income Received on a regular basis
Miscellaneous Income

e R o

B. Daily and Annual records and accounts shall be maintained for each lease to
readily furnish the amounts due and paid in relation to the following
elements of data:

a. Gross Annual Sales

b. Rate of Percentage Rent

¢. Minimum Annual Rent

d. Charges for Common Area Service
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e. Miscellaneous Charges
f. Total Rent and Charges

Section 6: Expense Accounting:

A. The Expense accounting structure shall represent the various functional
categories and natural divisions of expenses including, but not limited to the
following:

B. Functional Categories

Building Maintenance

Common Area (CAM), such as parking lot/sidewalks, etc.

Control Utility System

General and Administrative, such as, Management and Marketing
Depreciation and Amortization

® oo

Divisions of Expenses

Payroll and Fringe Benefits
Contractual Services
Professional Services
Materials and Supplies
Utilities

Equipment Lease

Travel and Per Diem
Communications
Advertising and Promotion
Insurance

Navajo Sales Tax

o LY NS

C. Each functional category and natural division shall be coded to provide
readily available information on all expense of each shopping center.

Section 7: Responsibility of Funds:

A. The CEO’s authority to spend funds is subject to Controller’s approval.

B. All income and revenues and expenses from all shopping center operations
shall be deposited and withdrawn from the commercial account by and upon
the sole authority of the CEOQ, utilizing banking deposit slips and checks. All
such accounts shall be subject to audit by the Navajo Nation at any time, but
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in no event less than annually. Cost for the annual audit shall be paid from
the NNSCI account. Each person authorized to make expenditures may be
held personally responsible for any discrepancy discovered through the audit
and may be subject to prosecution.

C. All checks, expenditures, and withdrawals to and from the NNSCI commercial
bank account less than $10,000.00 shall be the responsibility of the CEO and
a staff who will have signature authority. All checks for expenditures in excess
of $10,000.00 shall require the signature of the CEO and the Chairperson of
the Board or as designated by the Board. This amount may change at the
discretion of the Board. All such accounts shall be subject to an audit any time,
but in no event less than annually. Cost for the annual audit shall be paid
from the NNSCI Professional Services Account.

Section 8: Earnings:
For the purpose of this Corporation profit will be defined as revenues less

expenses. Earnings are defined as the excess of receipts over expenditures for a
given period of operation and are to be used for capital investment and working
capital.

Section 9: Quarterly Deposits:

A. Annual profits from minimum annual rental, when achieved, may be paid the
Navajo Nation as dividends on an annual basis within thirty (30) days of the
close of each calendar year. If a shopping center does not realize a profit or
suffers loss for any quarter, the CEO shall prepare a full report with a financial
statement on the condition of the business for presentation to the NNSCI
Board.

B. Earnings from Minimum Annual Rentals, Common Area Maintenance charges,
and other income received on a regular basis, shall be credited by the CEO of
his/her authorized representative on a quarterly basis within ten (10) days of
the close of each calendar year. If a shopping center does not realize a profit
or suffers a loss for any year, the CEO shall prepare a summary report with a
financial statement on the conditions of the business for presentation to the
NNSCI Board.
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Section 10: Deposits:

Earnings from Rental Income, and Overages, when achieved, shall be credited by
the CEO or his/her authorized representative when received. If a shopping center
does not realize a profit or suffers a loss for any calendar year, the CEO shall
prepare a full report with a financial statement on the condition of the business
for presentation to the NNSCI Board.

Section 11: Capital Improvement Funds:
The NNSCI Board shall establish a special fund for deposit or earnings derived

from the operation of NNSCI. Said earnings shall be considered a Capital
Improvement Fund and shall be utilized at the discretion of the NNSCI Board for
future shopping center projects or other investment by the NNSCI. Earnings
remaining at the end of the fiscal year will be carried over the subsequent fiscal
year in the same special account.

Section 12: Reporting:

A. In order to effectively manage a shopping center, the NNSCI Board must
receive timely and accurate operation information in a form, which
summarizes the data contained in the Accounting records in a meaningful
manner. The CEO shall prepare annual financial records of the operating
income or loss and cash flow for presentation to the NNSCI Board. Said report
shall include:

a. Budgeted amounts of income and expense for the current month and year
to date.

b. Actual amounts of income and expense for the current month and year to
date. _

c. Deviations from the plan for each item of income and expense for the
current month and year to date.

d. Net income or loss for bookkeeping purposes for the current month and
the year to date.

e. Net cash flow for the current month and the year to date.

B. At the end of the calendar year, the CEO shall prepare an annual report and
financial statement of the shopping centers.

ARTICLE X
Audits
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The accounts and records of the NNSCI shall be audited independently by a
Certified Public Accounting firm, which shall be approved by the Board prior to
the close of each calendar year. Copies of such audit reports shall be furnished to
the Board, staff of NNSCI and Resources and Development Committee.

ARTICLE X1
Q urance

The NNSCI Board shall determine and fund the insurance requirements of
NNSCI upon recommendation of the CEQ and all applicable federal and Navajo
laws.
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ARTICLE XTI

'Navajo Preference in Employment and Training Act, Navajo Business Opportunity
Act
Section 1:

NNSCI shall comply with the Navajo Preference in Employment Act, Title 15
N.N.C. §§601 - 619, in the hiring, training, advancement and retention of all
Navajo Nation Shopping Center’s employees.

Section 2:
NNSCI shall comply with the Navajo Nation Business Opportunity Act of the
Navajo Nation Title 5 N.N.C. §§201 et seq. (CJA-07-05), in the management of
NNSCL

ARTICLE XTIT
Forum for Dispute Resolutions

All Disputes involving the NNSCI shall be resolved in the courts of the Navajo
Nation or through arbitration, provided however, the NNSCI at the discretion of
its CEO and Board, in consultation with legal counsel, may institute legal
proceedings in any forum which the CEO may deem appropriate to best protect
the legal interest of the NNSCI.

ARTICLE XIV
Amendment of By-Laws

The Corporation By-Laws for NNSCI shall be amended from time to time by the
Board of Directors as necessary for the proper management and operation of
NNSCI.
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EXHIBIT B

Celebrating 40 Years of Providing

NAVAIO NATION Z

SHOPPING CENTERS. INC.

V3
L‘.J
November 14, 2022

N~

Mr. Elmer P. Begay, Council Delegate Office of Legislative Counsel
Navajo Nation Council 200 Parkway Bldg. #4
THE NAVAJO NATION P.O. Box 3390

CROWNPOINT PO Box 3390 Window Rock, Arizona 86515
Window Rock, Arizona 86515

NAVAJO PINE Dear Delegate Begay,

Navajo Nation Shopping Centers Inc. (NNSCI) is providing you information for the
proposed Dilkon Shopping Center projects for new retail space development with the

WINDOWROCK source of funds being the Sihasin Fund. The plans for the retail expansion are summarized
in the attached Commercial Retail Real Estate Investment report.

NNSCI looks to your support and to the Sihasin Fund as a significant opportunity for
ST. MICHAELS NNSCI to bring much needed commercial development, retail and employment

opportunities and new tax revenues to the Southwest Navajo Region of the Navajo Nation.

| am open to make myself available to discuss our development plans. You are welcome
PINON to reach me at (928) 871-2218 or at ntaylor@nnscinc.com.

Sincerely,

Mo G fo

Nicholas Taylor, CEO

DILKON

TUBA CITY g ’ g
Navajo Nation Shopping Centers, Inc
CAYENTA Attachment (1): Commercial Retail Real Estate Investment
e Project Budget — 2023 OMB Budget Forms
¢ Dilkon Chapter Resolution DIL-2022-11-001
SHIPROCK CC: NNSCI Board of Directors — Ms. Canyon, Mr. Graham, Mr. Skrelunas
Mr. Raymond Nopah, General Manager, NNSCI
Chrono/File

PO Box 478 | Window Rock, AZ 86515 | Phone 928.871.2218 | Fax 928.871.4217
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Commercial Retail Real Estate

Investment

Complimentary Investment for Dilkon
Region & Economic Expansion
Currently Underway




Commercial Retail Real Estate
Investment:

Complementary Investment for Dilkon
Region & Economic Expansion
Currently Underway

Prepared by:
Raymond K. Nopah, General Manager
Navajo Nation Shopping Centers, Inc.
November 9, 2022



Table of Contents

Executive Summary.......c.ccceeveeecrenns
INtrodUCtioN......coooviiiirencicccrrenricanrnens
A. Development Opportunities
B. Development Constraints .....
. Dilkon Chapter
A. Project Methodology.......ccccovnreucnnae .
B. Census Data—Onthe Map......c.ocveverccrneniiciirenns
Table 1 — Dilkon Workforce Demographics
Graph 1: Inflow / Outflow of WOrkforce for DilkOn, AMIZONA........cc.c.ceeeereecivviarccrninisnnenressessasessesesesasssesseseesesmennes
C. Placer.ai.....eccinccenisiniiniininens
Table 2 — Dilkon Shopping Center Visits, Last 12 MONIAS .........c..ccvvmriereceerernieasriiectressesseenessnresssesssssssesssiossassersons 6
Dl IMPLAN ..ttt s et r s sa st s et st s et ees s s e she s e s e b e s e a4 4o b e s aea b e S m e s e e e SR e e aet e e aaat s be s ae e Rt e ke e Eraseesasas 6
E.  Area TOUMSM ANAIYSIS.....ccoiiiiiiiieiiiiiiieeinit ettt e e st eaesstssea s e st ehesesasotsemessa s ae s st s basere s e asesasbnesstssassresasas 7
Table 3 — Tourism Visitations in DiKON VICINILY = 2018.......cevevuueeevrirveriieareecrsersinaesecsssissneesssssemsssssssssssssrsssssssssasessesss 7
F. Existing Dilkon Gross Revenue and Tax . 7
Table 4 — Dilkon Shopping Center Gross Sales, 2015—2021 ..................................................................................... 7
G. Community Survey 8
H.  Southwest Navajo Economy et s et s e ea e R R correneesarsnasene 8
I.  Dilkon Chapter Development — Guiding Pnncuples and GoalS ...t 9
Il.  Commercial Retail Development OpPOrtUNILIEs ........cooviiieccrrrerminieiiiiirrreressstsnrrsstssse e e ssrtseseessessosssasssnns shrssserssnns 10
Table 5 — Dilkon Chapter Commercial Retail Development / Use Concept ..................................... R 10
ill.  Dilkon Shopping Center Operations & Highlights........
IV, Plan OVEIVIEW .....c.cuimieciiiiccn ittt e ae
V.  Dilkon Shopping Center Expendnture Plan:..... Ciersees it an e
Vi. Economic Impact and Return on Investment of Expenditure Plan........... 14
A.  Total Income and JObS Created. ... ciiiiiircnniieccrinnrnisieece s sssissnassassssesinnsssassssnsosesssassisnses 14
Table 6: Total Income and Jobs Created, 2023-2027 ........cccrveariiinirecvestsireeeesstencessssssstecacestnssstssnnsssrsssscssacssses 14
B. Number of Jobs Created by Phase and Year..........cocciccvcnnniinmrenenenisicenns . 14
Table 7: Total Jobs Created by Phase, 2023-2027............ccceoueeviericcomonicsasrarasessctsaneesansosssraeesstssssnssmessssscsssssssnas 14
Graph 2: Tolal JODS Created.............cuuoviiiiceiiiiiiceitecceinit sttt sttt ettt st ar e sttt e sasannatee s 15
C. Total Amount of Payroll Created by Phase and Year.......cuciain e e e 15
Table 8: Total Amount of Payroll Created by Phase/Year, 2023-2027 ............ccecorerrmerercvineimiressssermeiessosssscencasssses 15
Graph 3: Total JODS Created............ocuvuiveiviiviiiiececiiiiitc ettt st s st O 15
D.  Navajo Nation TaXeS ...cccceierrreceeenriirecsneesinrsesssenessecssssssnessserssessons rrreseeestteesnreensane 16
Table 9: Navajo Taxes Generated from Direct, Indrrect and Induced Multiplier EffeCt...........ooovvevevvvveniveearivereraennn. 16
Conclusion
Exhibit 1 -~ Dilkon Shopping Center................. .
Exhibit 2 — New Development COSt ESHMALES.........ccccivveeeeeeieeieeereieeitesessessstesseseeessessesssessessesssasessessessesssessasnsesses
Exhibit 3 — Dilkon COmMMUNILY MASEET PIAN......ccveiiieeieeeeeceecteriteerceesvsrsiaesseesceesreesaseasasaseressssasssssnessssessesssacesaesartsns
Exhibit 4 — 2019 HOME Area Profile REPOM...........cceecceeirecerctiirieiestnssessaerecsssasessesesssssmsesesasessnssssesssesssnssnsesssesseess
Exhibit 5= Worker INIOW/QUEIOW. ........c.co.eieririeeirietinitctete ettt ettt sttt st st e sesat st st eamee s e beaasneesnssesnsensnn 21

https://www.nnscinc.com/en/



Executive Summary

The Navajo Nation Shopping Centers, Inc. has coordinated with the Dilkkon Chapter and
community members on the addition of new retail goods and services at the Dilkon Shopping
Center located in Dilkon, AZ. This addition of new retail goods and services is a step toward
enhancing the current tenant mix at the Dilkon Shopping Center while benefitting visitors of the
grocery anchored shopping center.

The project site is not a greenfield project, but instead is a simple expansion on an existing site
with readily access to utility infrastructure, road right-of-way access and paved parking. For these
reasons, the project direction is clear, development time is less, risk is less and costs are less
compared to a new site development.

The Dilkon Chapter area is expected to receive a large economic boost to the region with the near
completion of the new medical hospital and medical staff housing units. The addition of medical
service and housing present a unique opportunity to increase and diversify retail services to the
Dilkon area that would benefit local and regional patrons.

The new medial hospital is categorized as a regional service provider which would service
patients from surrounding chapters such as Jeddito, Ganado, Greasewood, White Cone, Indian
Wells, and Leupp. In addition, the service areas will also include patients from the municipalities
of Winslow and Holbrook.

Dilkon Chapter Commercial Retail Development / Use Concept

Site Area Recommended Lot Size Commercial Retail Business
Lot “A” 17,435 sf (.5 acres)- ' U.S. Postal Office
Lot “B” 66,402 sf (1.5 acres) Family Restaurant, Auto Parts Store
Lot “C” 72,630 sf (1.7 acres) Hair Salon, Cellular Store, Souvenir

Store, Offices (3), Variety Store

The NNSCI would be the owner and property manager of the new retail real estate.
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Introduction

Since 2002, the Navajo Nation Shopping Centers, Inc. (NNSCI) has been keeping its market
analysis for commercial development feasibility study for the Dilkon Chapter. The current
analysis provides commercial development opportunities existing in the Dilkon Chapter.

Dilkon Chapter has recently become the most important regional center in the southwest
Navajo Nation. Many people living in the rural Southwest Navajo communities come to Dilkon
to work, for school, shop and to gather annually for the Southwest Navajo Fair.

As trade and services, Dilkon is the center for health care, education, and government
services. The town of Dilkon and its neighboring chapters along Navajo Route 60 and Navajo
Route 15 are poised to experience significant growth in retail and service-related businesses
such as fast-food restaurants and automobile services.

In our work with the Dilkon Chapter we've identified the following significant conditions and issues.

+ The new Dilkon Medical Center, the Staff Housing Quarters and the
Southwest Broadband Expansion are critical factors when considering
immediate and future commercial developments.

+ The Dilkon Chapter Land Use Planning Project report provides a guide for
identifying real estate opportunities for commercial development.

« Dilkon is poised to become an important regional activity center. Dilkon's
hotel and residential housing expansion will affect the local supply for
goods and services, and other development. This.new regional center will
effectively sprout new business opportunities.

A. Development Opportunities

+ Highway Intersection. Navajo Route 60 and 15 should be emphasized for
coordinated travel, tourism and commercial development. The new medical
center, new residential quarters and existing neighborhood shopping
center are at this intersection.

- In addition to existing businesses operating in the area, as with any regional
centers there are established informal commercial activities, such as
agriculture, arts & crafts, informal enterprises-that could be formalized. The
recent new developments will significantly help to market these local goods.

- There are excellent views of geographic features along the Navajo Route
highways that are attractive to tourists presenting opportunities for scenic
turnouts, recreation, and rest stops. Seasonal tourist-related automobile
traffic on US Highway 491 could support new businesses.

B. Development Constraints

- Dilkon is close to extensive commercial and tourism services in Flagstaff
and Winslow, Arizona.
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l. Dilkon Chapter

Dilkon Chapter, Navajo Nation is located in northcentral Arizona, approximately 40 miles north
of Interstate 40. The Navajo name for Dilkon is To Al Chi’ D’ which is known as Small Amount
of Water and is surrounded by natural flatlands and extinct volcano plumes. Located in District
7, Dilkon Chapter has a land base of 203,479 acres.

Major employers in the Dilkon area are the Navajo Nation, Dilkon Community School District and
now the Dilkon Medical Center. Most people who live in Dilkon commute to surrounding
communities for work, similarly, employees who work in Dilkon commute from surrounding
communities. Community members travel to surrounding border towns for shopping, dining,
entertainment and other services related to livestock or agriculture.

Based on work completed by the NNSCI, site visits, and review of the chapter's
comprehensive land use plan, the following general observations are for considerations for
Dilkon’s development potential.

A. Project Methodology

In our on-going support of the Dilkon Chapter, NNSCI has always been active in reviewing
various local, regional, and national economic literature to better understand opportunities
and constraints affecting future development. Ongoing research for this analysis included
site visits, meetings with local officials and CLUP committee members, IMPLAN econometric
modeling, Placer Al analysis, and U.S. census data.

The consultant team reviewed sections of the Dilkon Chapter Land Use Planning Project,
prepared by Dilkon CLUP. This document provides potential locations for future residential and
commercial development.

B. Census Data — On the Map

According to the 2019 US Census OntheMap data, there is a workforce of 251 that work from
or come into the Dilkon Chapter. We have found the workforce demographics, include:

Table 1 — Dilkon Workforce Demographics

o Jobs by Worker Age 77.1% are between the age of 29-54

» Jobs by Eaming 36.7% of the workforce earn $3,333 per month or more
e Jobs by Industry 21.9% of the workforce are employed in the Health Care
Sector and Social Assistance industry.

e Education Attainment  40.4% of the workforce have some college, bachelor or
advanced degree.
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Of the 251 workforces, 210 reside in Dilkon but have employment outside of Dilkon,
while 41 of the work force are from areas outside of Dilkon.

Graph 1: Inflow / Outflow of Workforce for Dilkon, Arizona

C. Placer.ai

Placer.ai is a location analytics company that collects geolocation data from mobile devices and
used to visit trends, trade areas, vehicle traffic count, and demographics. Placer.ai uses available
resources its captures from mobile phone devices to perform data-capture, integration, analysis

and reporting, all in real-time. _
Table 2 — Dilkon Shopping Center Visits, Last 12 Months

Data Event Outcome
Number of Visits 199,500
Visitors 33,400
Average Number of Visits 5.98 visits per individual
Average Time Spent 31 minutes

D. IMPLAN
IMPLAN is an input-output economic modeling program for regional economic impact
analysis. IMPLAN combines sets of extensive databases of economic data from various
sources, measuring interdependencies between different branches of different regional
economies. IMPLAN's regional economic research data is available at each regional level,
spans multiple data years, and offers up to 536 sectors for analysis. IMPLAN's data provides
analysts with a comprehensive picture of economic impacts and their effects.
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E. Area Tourism Analysis

Tourist visitations to locations near the Southwest Navajo Nation as reported in 2018 by the
Arizona Office of Tourism Research Division show for a great potential to not only attract tourist
to the Dilkon community to see and visit the local volcano plumes but for the Dilkon community to
develop its own tourism industry. Developing local restaurants, auto parts store, a souvenir shop
will help to attract tourism to the Dilkon Community.

Table 3 — Tourism Visitations in Dilkon Vicinity - 2018

Attraction Visitation State Distapce
Count Rank  from Dilkon
Grand Canyon National Park 6,380,495 1 180 miles
Petrified Forest National Park 644,922 7 66
Canyon De Chelly 439,306 10 86
Barringer Meteor Crater 265,200 13 66
Sunset Crater Volcano National Monument 104,583 27 73
Navajo National Monument 61,195 40 110
Hubbell Trading Post 39,361 47 57
7,935,062

With major roadways in state highways 89, 87 and 264, and Interstate 40, Dilkon is poised to
create an attraction for tourist to shop at the retail establishments offered in family restaurant,
auto parts, grocery store, souvenir shop and the local arts and craft market.

F. Existing Dilkon Gross Revenue and Tax

In 2021, with retail space of 23,170 sf, the Dilkon Shopping Center reported $5,777,936 in gross
sales. For years 2015-2021, it generated $38,885,487 in gross sales. Gross sales represent the
dollar amount local consumers spend their income for goods and services. For 2015-2021, the
average gross sales per square footage was $239.75. For the same years the average Navajo
Sales Tax per year was $333,304, while for years 2015-2021 the Dilkon Shopping Center
generated approximately $2,333,129 in Navajo Nation sales tax.

By knowing the average gross sales per square footage and with the Expenditure Plan’s total
retail square footage proposed for 20,000 additional square footage, the analysis for projected
gross sales and Navajo Nation sales tax are reported in the following table:

Table 4 — Dilkon Shopping Center Gross Sales, 2015-2021

Actual Projected

% 10-Year Total
2015-2021 2024 Increase (2024 — 3033)

Average Annual _Gro:ss 5 555.070 | 10.350.123 86.3% 103,501,230
Receipt
Average Annual Sales Tax ]
Revenue to the NN 333,301 621,007 86.3% 6,210,070
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G. Community Survey

NNSCI on a continual basis survey community member to evaluate customers visiting our
shopping centers primarily to learn more about local consumer behavior and aspirations for future
development.

The following key points we have learned from a review of the customers’ responses:

1 In terms of monthly expenditures, groceries are the top priority, followed by
utilities (i.e., electric, propane, water), and vehicle payment and gasoline.
Other major expenses include, clothing, insurance, livestock feed.

2 Almost all chapter members responding to the survey conduct their shopping
in Flagstaff and Winslow on a regular basis. Those surveyed responded
that they visit grocery stores, laundromats, restaurants, gas stations, auto
parts stores and clothing store regularly.

3 When asked what businesses they would like to see built in their
community, most Dilkon residents surveyed indicated they would like to see
a restaurant, post office auto parts store, and laundromat.

4 A number of people listed a feed store and agricultural related services as a
desired future business.

5 People were generally in favor of developing tourism facilities, mainly a
motel, campground/RV Park and an artisan and craft market.

H. Southwest Navajo Economy

The NNSCI conducted key stakeholder interviews to learn about Dilkon’s economic and
community development plans. According to stakeholders, while their overall economic
conditions are of importance to the community of Dilkon, improving business development in
Dilkon is vital to their certified status as a local government chapter.

The following summarizes important aspects of Dilkon's economy:

1. Dilkon is the market, service, and government center for the Navajo
Nation and federal government. In addition to these local service
centers, substantial nhumbers of non-residents, such tourists, health
care patients and their families, government office visitors, and
government employees living off reservation bring positive impact to the
local market.

* 2. Most of Dilkon’s demand for business space is along Navajo Route 60 and
Navajo route 15. This is where most traffic occurs as result of the two roads
intersect downtown Dilkon.

3. Many of the businesses in Dilkon operate in buildings owned and/or leased
by the Navajo Nation Shopping Center or by the Navajo Nation. Available
rental space is limited and the demand for commercial and retail space is
substantial.
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4. Tourism attracts thousands of visitors annually, and Navajo cuitural
merchandise has a significant economic influence encouraging tourism and
visitors in the-area. Much of the region's popularity for tourism-based
businesses is related to tourist inflow from State Roads 87 and 77.

5. There s little infrastructure supporting tourism, like enclosed arts and fashion
retail businesses, cultural center, hotel, family restaurant or tourist shops.

6. There are a number of open-space arts & craft market that is a
significant part of the local economic base. Among the regular booths
are Navajo herbalists, jewelry vendors, and local native foods.

7. According to local CLUP reports knowledgeable of local land designations,
there is limited land with utility readily available for immediate development
for commercial, retail, office or industrial opportunities.

8. Future projects planned by the local chapter for the area that will enhance
greater commerce and trade activities for the Dilkon area are:

e Veteran and Elderly Housing
o Justice Court Administration Building

9. The 26,170 square foot Dilkon Shopping Center operated by the Navajo
Nation Shopping Centers, Inc., includes these tenants:

¢ Basha’'s Dine Market — 16,170 sf

e Subway Deli (coming in 2023) — 2,000 sf

e Pizza Edge — 2,000 sf

e Elite Laundry (coming in 2023) — 3,000 sf

» WIHCS Dilkon Fitness Center — 2,000 sf

e Association of Indigenous Pioneers — 1,000 sf
e Auvailable Lot “A” — 17,435 sf (.4 acres)

s Available Lot “B” — 66,402 sf (1.5 acres)

e Available Lot “C” — 72,630 sf (1.7 acres)

+ 130 total parking spaces

. Dilkon Chapter Development — Guiding Principles and Goals

Since 2002, NNSCI has worked closely with Dilkon Chapter officials, residents and local
business to formulate guiding principles and goals that reflect the Dilkon community:

1. Respect and maintain local community values and traditions while
planning for future economic development.

2. Encourage community and economic development that allows families
and individuals to sustain productive livelihoods.

3. Promote economic development that includes business ownership
and/or employment opportunities for Dilkon Chapter members.
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4. Acknowledge adopted land use plans that provide a clear conceptual
guide for future economic and community development.

5. Encourage Dilkon Chapter members to work together with resource
organizations to address both current and future economic development
needs.

6. Plan, implement and capitalize of existing and for new infrastructure of
roads, water, sewer, electric, and telecommunication to support
commercial development.

7. Encourage economic development that complements a diverse range of
land for uses in residential housing, agriculture, education, community
civic services, and recreation.

8. Designate appropriate and viable locations for future commercial activities.

Il. Commercial Retail Development Opportunities

One of the main purposes of our report of commercial retail development for the Dilkon
community is to consider future commercial retail development opportunities. In our continual
review of the Dilkon community and in working with the Dilkon Chapter developing additional
commercial retail outlets along Navajo Route 15 and Navajo Route 60 would be the most
viable location.

Dilkon leadership and community members have always expressed developing commercial retail
directed to tourist oriented along Navajo Route 15 and Navajo Route 60 as part of their overall
economic development strategy.

In addition, based on our continual discussions with the Dilkon Chapter the Navajo Nation
Shopping Centers, Inc offered approximately 3.6 acres of available land lot at the Dilkon
Shopping Center to target for inmediate development.

The table below presents a list of potential uses within the NNSCI site area with input by the
Dilkon Chapter for development of new commercial retail.

Table 5 — Dilkon Chapter Commercial Retail Development / Use Concept

Site Area = Recommended Lot Size Commercial Retail Business
Lot “A” 17,435 sf (.5 acres) U.S. Postal Office
Lot “B" 66,402 sf (1.5 acres) Family Restaurant, Auto Parts Store
Lot “C” 72,630 sf (1.7 acres) Hair Salon, Cellular Store, Souvenir

Store, Offices (3), Variety Store
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The Dilkon Shopping Center is within three-quarter (3/4) mile from these community

locations:
Public and Housing Centers Number of Individuals
e 190 Navajo Housing Authority > 760 individuals = 190 x average
Single Family Housing Units of 4 individuals per household
» Navajo Nation Department of > 30 — staff and administration
Transportation
¢ Dilkon Judicial Administration > 30 — staff and administration
and Courthouse
¢ Dilkon Medical Center > 200 — staff, administration,
patients and visitors
e Dilkon Medical Staff Quarters > 320 individuals = 80 units x
average of 4 individuals per
household

Within a 3/4-mile radius up to approximately 1,340 individuals reside or work from the
Dilkon Shopping Center. This proximity makes shopping at Dilkon’s local neighborhood
accessible and convenient. :

lll.Dilkon Shopping Center Operations & Highlights

Navajo Nation Shopping Centers, Inc, is organized as a corporation under the Navajo Nation
Corporation Code and established as the a commercial and retail developer for the Navajo Nation.

To date the Dilkon Shopping Center consist of.

o Established —2002
e Site Control — Through approved leases, NNSCI has site-control for development.

o Utility Infrastructure and Clearances — NNSCI has established water, electrical and
ali regulatory clearances and engineering plans of its existing properties.

« Dilkon Land Acreage — 10 +/- acres, with 6.9 acres available for development.

¢ Retail Space — 26,170 sf of retail space currently occupied, with 45,000 sfimmediately
available for retail building development.

¢ Retail Occupancy — With six (6) in-line retail space and no vacancy the occupancy
rate is 100%.

o Pad Site Availability — Three (3) individual pad sites are currently available for
development.

e Navajo Nation Sales — In 2021, Dilkon Shopping Center tenant gross sales garnered
$5,777,936.

« Navajo Nation Taxes — Based on the 2021 total sales, $346,676 sales taxes were
collected.
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IV. Plan Overview

With the presence of the new 80-room Dilkon Medical Center and construction of the hospital’'s
staff quarters our Expenditure Plan present a positive economic opportunity for the Dilkon and
surrounding community. The Dilkon Shopping Center with utility and land ready space is shovel-
ready for the Expenditure Plan.

The Dilkon Shopping Center already exist as an economic feasible retail outlet for the local and
surrounding community. An expansion under our current Expenditure Plan will provide greater
shopping and dining opportunities for the local customers. In addition, the new expansion will
present greater opportunities for local jobs and for Navajo business to sprout and grow. Lastly,
our Expenditure Plan will increase the tax revenues for the Navajo Nation during the construction
phase of adding new retail space and from the daily operations when the new businesses are in
place.
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V. Dilkon Shopping Center Expenditure Plan:

1. New Retail Development. NNSCI plans to introduce 31,000 sf of new commercial retail
space. See Exhibit 2— New Development Cost Estimates.

< The new retail will bring:

* New goods and services to the community

Creating additional tax base

Employment opportunities in the regional economy.
e Keeps wages, income and revenues on the Navajo Nation.

< Suggested planned retail development will provide:

e Post Office (8,000 sf) o 3 Retail space at 1,000 sf each (3,000 sf)
» Family Dining (5,500 sf) e 3 Office space at 1,000 sf each (3,000 sf)
« Auto Part Store (7,500 sf) o Parking Lot and Sidewalk (11,500 sf)

o Variety Store (4,000 sf)

< Local businesses can develop new business opportunities within the 10,000 Open

Retail Space:
o barber / salon e ice-cream/coffee shops e copy/printing
« fast food e water store ¢ tourist souvenir shop

New Development Total: - $1 6,113,1 87

2. Capital Equipment for Retail Operation. Install restaurant with equipment that
represents most expensive cost to start-up a restaurant.

1. Restaurant - ovens; range hood, freezers, refrigerators, $1,200,000
shelves, tables, chairs, countertop, cabinets, point-of-sale
system, HVAC units

2. Auto Parts Shore — shelves, HVAC units $200,000

Capital Equipment: | $1 ,4‘00,000‘ ,

Expenditure Plan Total: $17,513,187
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VI. Economic Impact and Return on Investment of
Expenditure Plan

Income, whether by government, consumer, and business sector spending generate several layers
of multiplier impact called Direct, Indirect and Induced effects. Each layer creates additional income
for each sector with new payroll through additional employment, increased tax revenues for local
governments and business income through consumer and business-to-business spending.

NNSCI's economic impact analysis utilizes the IMPLAN software. For our analysis, IMPLAN reviewed
for various set of databases involving economic factors, multipliers and demographic statistics with a
highly refined and detailed econometric modeling. IMPLAN allowed NNSCI to develop the following
local-level input-output models to estimate the economic impact of the Dilkon Shopping Center’s
Expenditure Plan.

The economic impact of Dilkon Shopping Center Expenditure Plan is summarized below:

A. Total Income and Jobs Created.

The Dilkon Shopping Center Expenditure Plan creates $54,788,188 net income and 637
new jobs for years 2023-2027.

Table 6: Total Income and Jobs Created, 2023-2027

Direct Indirect Induced Total
1. Income 36,780,470 13,240,969 4,766,749 54,788,188
2. Jobs 325 195 117 637

B. Number of Jobs Created by Phase and Year
A breakdown of the newly created and added jobs of 412 is presented below.

Table 7: Total Jobs Created by Phase, 2023-2027

Direct Jobs Indirect Induced Total
2023 30 18 11 59
2024 100 60 36 196
2025 60 36 22 118
2026 65 39 23 127
2027 70 42 25 137
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Graph 2: Total Jobs Created

Total Jobs Created. 2023-2027
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C. Total Amount of Payroll Created by Phase and Year

A breakdown of the newly created Direct, Indirect and Induced payroll adds $48,342,912
for years 2022-2026.

Table 8: Total Amount of Payroll Created by Phase/Year, 2023-2027

Direct Indirect Induced Total
2023 908,489 545,093 196,234 1,649,816
2024 13,554,477 6,981,873 2,513,474 23,049,825
2025 5,034,807 1,812,530 652,511 7,499,848
2026 5,286,547 1,903,157 685,136 7,874,840
2027 5,550,874 1,998,315 719,393 8,268,582

Graph 3: Total Jobs Created

Total Payroll Created. 2023-2027
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D. Navajo Nation Taxes

A breakdown of added tax revenues to the Navajo Nation through Dilkon Shopping Center
Expenditure Plan. NNSCI estimates $1,032,783 of new Navajo taxes generated for years
2023 - 2027.

Table 9: Navajo Taxes Generated from Direct, Indirect and Induced Multiplier Effect

2023 2024 2025 2026 2027 TOTAL
A. HOT Tax 6,393 89,325 29,064 30,517 32,043 187,342
B. Sales Tax (6.0%) 6,908 96,837 31,749 33,336 35,003 203,833
C. Fuel Excise Tax (18%) 21,612 303,880 100,274 105,288 110,553 641,608
34,913 490,042 161,087 169,142 177,599 - 1,032,783
Graph 4: Tax Revenue Generated
Tax Revenue Generated: 2023 - 2027
600,000 = s e s e e ot e e e
500,000 —
%C, Fuel
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Conclusion

Overall, Dilkon Shopping Center's Expenditure Plan targets the creation of new employment, new
business opportunities, generating new tax revenues for the Navajo Nation, keeping our retail
stores and customers safe and more importantly maintain Navajo business and dollars within the
Navajo Nation.
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Exhibit 1 — Dilkon Shopping Center

PROPOSED DEVELOPMENT
. « FUTURE A: 17,435.16 SQUARE FEET
» FUTURE B: 357 X 186'= 66,402 SQUARE FEET
« FUTURE C: 72,630 SQUARE FEET
* FUTURE D: 4,789 SQUARE FEET
+ 130 Total Parking Spoces Available
TRADE AREA DATA
« Populotion: Primory 4,334, Secondary 4,146
« Projecied Population Increase of 30% by 2020
« Good Mixture of Tenanis
* Strong Summer Tourism
¢ Per Copita Income has been steadily rising
* 7,744 Trade Area Population
* 1,728 ADT-Steody Troffic Rate
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Exhibit 2 — New Development Cost Estimates

Dilkon Shopping Center - Navajo Nation Shopping Center Inc.
New Development Cost - Estimates

November 8,2022
Site "A" Site "B" Site "C" - TOTAL -
« Hair Salon (1k sf) S
- Cellular Store (1k sf)
- Post Office (8k sf) - Family Dining (5.5k) = Souvenir Store (1k sf)
- Auto Parts Store (7.5k sf) - 3-Individual Office Space (3K sf)

- Variety Store (4k 30) e R
[nfrastructure (5% of bldg.) 161,200 261,950 201,500 624,650
Waterline (5% of Infra.) 8,060 13,098 10,075 31,233
Power Extension (60% of Infra.) 96,720 157,170 120,900 374,790
Water/Waste (15% of Infra.) 24,180 39,293 30,225 93,698
Gas Extension (20% of Infra.) 32,240 52,390 40,300 124,930
Building Construction 3,224,000 5,239,000 4,030,000 12,493,000
Parking Lot ($20/sq.1t.) 80,002 130,003 100,002 310,006
Total Hard Costs|’ T 3,465,202 5,630,953 8,331,502 || 13,427,656
Contingency (5% of hard) 173,260 281,548 216,575 671,383
Soft Costs (15% of hard) 519,780 844,643 649,725 2,014,148
Total Development Costs 4,158,242 : 6,757,143 ..5,197,802 || .- 16,113,187
Square Feet - Lot 12,000 19,500 15,000 34,500
_Developable Sq. Footage 8,000 13,000 10,000 23,000
Parking Lot Sq. Footage 1. 4,000 : 6,500 « 5,000 {1 11,500

NOTES:
Costs represent current construction costs only. Land acquisition, professional fees, permits, and FF&E.

s »

Costs are for complete structure shell and interior build-out to five feet out and excludes sitework.

o

Costs represent typical specifications for the location identified, and do not account for unique site conditions.

R

Cost represents 25% mark-up above $322 nation cost per square footage reported for 2nd Quarter 2022,
. 2022 Cost/Sq. Ft - Neighborhood Strip Center Mid-point Average: Calculation: ($361+8309+$295) /3 = $322.

1) Las Vegas: $361; 2) Denver: $309; 3) Dallas: $295.
Source: "U.S. Costs per square Foot of Gross Floor Area 2022, Construction Market Analysis - Q2 2022." Cumming Insights. Source: https://ccorpinsights.com

[

[ad

Open Retail and Office Space, each individually consisting of 2,000 square footage and varying for each shopping center, of: fast food, barber/salon, souvinier shop,
clothing apparel, coffee/tea bistro, water store, book store, copy/printing, family dining, automotive parts store, office space.
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Exhibit 3 — Dilkon Community Master Plan
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Exhibit 4 — 2019 Home Area Profile Report

Total All Jobs Count Share
[ Total All Jobs ] 210 100.0% |
Jobs by Worker Age ' Count  Share
Age 29 or younger 37 17.6%
Age 30to 54 125 59.5%
Age 55 or older 48 22.9%
Jobs by Earnings Count Share
$1,250 per month or less 29 13.8%
$1,251 to $3,333 per month 104 49.5%
More than $3,333 per month 77 36.7%
Jobs by NAICS Industry Sector Count  Share
Health Care and Social Assistance 46 21.9%
Public Administration 37 17.6%
Accommodation and Food Services 27 12.9%
Retail Trade 21 10.0%
Educational Services 21 10.0%
Construction 20 9.5%
Utilities 10 4.8%
Manufacturing 10 4.8%
Other Services (excluding Public Administration) 4 1.9%
Real Estate and Rental and Leasing 3 1.4%
Administration & Support, Waste Management and Remediation 3 1.4%
Mining, Quarrying, and Oil and Gas Extraction 2 1.0%
Transportation and Warehousing 2 1.0%
Professional, Scientific, and Technical Services 2 1.0%
Wholesale Trade 1 0.5%
Arts, Entertainment, and Recreation 1 0.5%
Agriculture, Forestry, Fishing and Hunting 0 0.0%
Information 0 0.0%
Finance and Insurance 0 0.0%
Management of Companies and Enterprises 0 0.0%
Jobs by Worker Race Count  Share
White Alone 21 10.0%
Black or African American Alone 2 1.0%
American Indian or Alaska Native Alone 185 88.1%
Asian Alone 1 0.5%
Native Hawaiian or Other Pacific Islander Alone 0 0.0%
Two or More Race Groups 1 0.5%
Jobs by Worker Ethnicity Count  Share
Not Hispanic or Latino 199 94.8%
Hispanic or Latino 11 5.2%
Jobs by Worker Educational Attainment Count Share
Less than high school 31 14.8%
High school or equivalent, no college 57 27.1%
Some college or Associate degree 61 29.0%
Bachelor's degree or advanced degree 24 11.4%
Educational attainment not available (workers aged 29 or younger) 37 17.6%
Jobs by Worker Sex Count Share
Male i 104 49.5%
Female 106 50.5%
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Exhibit 5 — Worker Inflow/Outflow

Selection Area Lahor Market Size (All Jobs) Count Share
Living outside Dilkon, but Employed in Dilkon - 41 16.3%
Living in the Dilkon Area, but Emplyed outside of Dilkon 210 83.7%

Net Job Inflow (+) or Outflow (-) (169) -

Outflow Job Characteristics (All Jobs) - 210 Workers Count Share
Workers Aged 29 or younger 37 17.6%
Workers Aged 30 to 54 125 59.5%
Workers Aged 55 or older 48 22.9%
Workers Earning $1,250 per month or less 29 13.8%
Workers Earning $1,251 to $3,333 per month 104 49.5%
Workers Earning More than $3,333 per month 77 36.7%
Workers in the "Goods Producing” Industry Class 32 15.2%
Workers in the "Trade, Transportation, and Utilities” Industry Class 34 16.2%
Workers in the "All Other Services" Industry Class 144 68.6%

Inflow Job Characteristics (All Jobs) - 41 Workers Count Share
Workers Aged 29 or younger 10 24.4%
Workers Aged 30 to 54 19 46.3%
Workers Aged 55 or older 12 29.3%
Workers Earning $1,250 per month or less 11 26.8%
Workers Earning $1,251 to $3,333 per month 26 63.4%
Workers Earning More than $3,333 per month 4 9.8%
Workers in the "Goods Producing” Industry Class 0 0.0%
Workers in the "Trade, Transportation, and Utilities” Industry Class 41 100.0%
Workers in the "All Other Services" Industry Class : 0 0.0%
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EXHIBIT D

Executive Summary

The Navajo Nation Shopping Centers, Inc. has coordinated with the Dilkon Chapter and
community members on the addition of new retail goods and services at the Dilkon Shopping
Center located in Dilkon, AZ. This addition of new retail goods and services is a step toward
enhancing the current tenant mix at the Dilkon Shopping Center while benefitting visitors of the
grocery anchored shopping center.

The project site is not a greenfield project, but instead is a simple expansion on an existing site
with readily access to utility infrastructure, road right-of-way access and paved parking. For these
reasons, the project direction is clear, development time is less, risk is less and costs are less
compared to a new site development.

The Dilkon Chapter area is expected to receive a large economic boost to the region with the near
completion of the new medical hospital and medical staff housing units. The addition of medical
service and housing present a unique opportunity to increase and diversify retail services to the
Dilkon area that would benefit local and regional patrons.

- The new medial hospital is categorized as a.regional service provider.which would .service .. . .. ...
patients from surrounding chapters such as Jeddito, Ganado, Greasewood, White Cone, Indian
Wells, and Leupp. In addition, the service areas will also include patients from the municipalities
of Winslow and Holbrook.

Dilkon Chapter Commercial Retail Development/ Use Concept

Site Area Recommended Lot Size Commercial Retail Business
Lot “A” 17,435 sf (5 acres)  U.S. Postal Office
Lot “B” 66,402 sf (1.5 acres) Family Restaurant, Auto Parts Store
Lot“C” 72,630 sf (1.7 acres) Hair Salon, Cellular Store, Souvenir

Store, Offices (3), Variety Store

The NNSCI would be the owner and property manager of the new retail real estate.
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V. Dilkon Shopping Center Expenditure Plan:

New Retail Development. NNSCI plans to introduce 31,000 sf of new commercial retail
space. See Exhibit 2 - New Development Cost Estimates.

1.

)
0.0

)
..0

The new retail will bring:

* New goods and services to the community

* Creating additional tax base

e Employment opportunities in the regional economy.

o Keeps wages, income and revenues on the Navajo Nation.

Suggested planned retail development will provide:

» Post Office (8,000 sf) e 3 Retail space at 1,000 sf each (3,000 sf)
e Family Dining (5,500 sf) e 3 Office space at 1,000 sf each (3,000 sf)
« Auto Part Store (7,500 sf) ¢ Parking Lot and Sidewalk (11,500 sf)

. e Variety-Store (4,000 sf) - - - B

Local businesses can develop new business opportunities within the 10,000 Open

Retail Space:
e barber / salon e ice-cream/coffee shops e copy/printing
« fast food o water store e tourist souvenir shop

New Development Total: 6,113,187

Capital Equipment for Retail Operation. Install restaurant with equipment that

represents most expensive cost to start-up a restaurant.

1.

Restaurant - ovens; range hood, freezers, refrigerators, $1,200,000
shelves, tables, chairs, countertop, cabinets, point-of-sale
system, HVAC units

Auto Parts Shore — shelves, HVAC units $200,000

Capital Equipment: : $1,400,000

Expenditure Plan Total: $17,513,187
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Exhibit 2 — New Development Cost Estimates

Dilkon Shopping Center - Navajo Nation Shopping Center Inc.
New Development Cost - Estimates

November 8,2022
Site "A" Site "B” Site "C"  TOTAL - -
« Hair Salon (1K sf) : "‘ s S
= Cellular Store (1k sf)
« Post Office (8k s « Family Dining (5.5k) = Souvenir Store (1k 5f)
- Auto Parts Store (7.5k sf) = 3-Individual Office Space (3k sf)

- Varlety Store (4k sf) S NI

Infrastructure (5% of bldg.) 161,200 261,950 201,500 624,650
Waterline (5% of Infra.) 8,060 13,098 10,075 31,233

. Power Extension (60% of Infra.) 96,720 157,170 120,900 374,790
Water/Waste (15% of Infra.) 24,180 39,293 30,225 93,698
Gas Extension (20% of Infra.) 32,240 52,390 40,300 124,930
Building Construction 3,224,000 5,239,000 4,030,000 || 12,493,000
" |Parking Lot (§20/sq.ft.) 80,002 130,003 100,002 310,006
Total Hard Costs} " -~ . -."73,465202 |7 """ 75630953 £ 4331,502 || 113,427,656

Contingency (5% of hard) 173,260 281,548 216,575 671,383
Soft Costs (15% of hard) 519,780 844,643 649,725 2,014,148
Total Development Costs| /- T ans8242 f Ty 6,757,143 15,197,802 'z,_‘.v16,1 l3,187

Square Feet - Lot 12,000 19,500 15,000 34,500
_Developable Sq. Footage 8,000 13,000 10,000 23,000
‘Parking Lot Sq. Footage " . 4,000 . =5.000 || 11,500

NOTES:

a. Costs represent current construction costs only. Land acquisition, professional fees, permits, and FF&E.

b. Costs are for complete structure shell and interior build-out to five feet out and excludes sitework.

c. Costs represent typical specifications for the location identified, and do not account for unique site conditions.

d. Cost represents 25% mark-up above $322 nation cost per square footage reported for 2nd Quarter 2022.

€. 2022 Cost/Sq. Ft - Neighborhood Strip Center Mid-point Average: Calculation: ($361+$309+5295) /3 = $322.

1) Las Vegas: $361; 2) Denver: $309; 3) Dallas: $295.
Source: "U.S. Costs per square Foot of Gross Floor Area 2022, Construction Market Analysis - Q2 2022.” Cumming Insights. Source: https:/ccorpinsights.com

f. Open Retail and Office Space, each individually consisting of 2,000 square footage and varying for each shopping center, of: fast food, barber/salon, souvinier shop,

clothing apparel, coffee/tea bistro, water store, book store, copy/printing, family dining, automotive parts store, office space.

, httpsf/_/www.nnscinc.com/en
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Elmer F. Begay, Council Delegate -3 14
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Myron Lizer a

DILKON CHAPTER VICE PRESIDaer

HCR 63 BOX | « WINSLOW, AZ * 86047
RESOLUTION NUMBER: DIL-2022-11-001

RESOLUTION OF THE DILKON CHAPTER OF THE NAVAJO NATION

SUPPORTING AND APPROVING THE REQUEST OF SIHASIN FUNDS IN THE
AMOUNT OF SIXTEEN MILLION, ONE-HUNDRED THIRTEEN THOUSAND, ONE-
HUNDRED SEVENTY-FOUR DOLLARS ($16,113.174.00) FOR THE EXPANSION OF
DILKON SHOPPING CENTER FOR THE MAJOR POPULATION GROWTH OF
DILKON COMMUNITY AREA.

WHEREAS:

1. Pursuant to 26 N.N.C Section 3(A) the Dilkon Chapter is a duly recognized certified
chapter of the Navajo Nation Government, as listed at TIN.N.C, part 1, Section 10; and

2. Pursuant to 26 N.N.C Section 1 (B) Dilkon Chapter is vested with the authority to
review all matters affecting the community; and

3. Dilkon Chapter is vested with the authority to make appropriate decisions on behalf of
the community and to make recommendations to the Navajo Nation and other agencies
for appropriate actions; and

4. In 2002, the Navajo Nation Council established the Navajo Nation Shopping Centers,
Inc. (hereinafter “NNSCI”) and approved the Articles of Incorporation for the NNSCI by
Navajo Nation Council Resolution CO-63-02; and

5. The purpose of the NNSCI is to, among other things, facilitate economic growth of the
Navajo Nation by creating opportunities for the availability of goods and services;
providing employment and economic opportunities for individual Navajos; and creating
business and market opportunities for Navajo entrepreneurs. See Article 11, Purpose, and
Objective, NNSCI Governing Bylaws; and

6. The Dilkon Chapter will be experiencing a growth due to the recent buildout of new
medical services capacity and housing through the construction of a new hospital and
medical housing units. As a result, there will be additional revenues brought to the Dilkon
region that will be able to sustain new retail businesses and services; and

7. To assist with the economic development of new retail businesses and service at the
Dilkon Shopping Center and the Dilkon Chapter area economy, the NNSCI has
developed a shopping center expansion plan to promote the success and sustainability of
its small business tenants, and to reinvigorate the Dilkon Chapter area economy and the
traffic flow of consumers at the Dilkon Shopping Center; and

8. The Dilkon Chapter has reviewed the Dilkon Shopping Center Expansion Plan and
desires to support and approve a funding allocation for this plan and have determined that
such Expansion Plan is in the best interest of the Dilkon Chapter and the Dilkon
Shopping Center.

NOW THEREFORE BE IT RESOLVED THAT;

1. The Dilkon Chapter hereby strongly supports the efforis by the Navajo Nation
Shopping Centers, Inc in promoting the health, social, economic, and overall welfare of




Page 2
Subject: RESOLUTION.DIL-2022-11-001

the Dilkon Chapter and surrounding areas through the Navajo Nation Sihasin Fund, and
hereby approves the Dilkon Shopping Center Expansion Plan attached hereto as Exhibit
“A.”

2. The Dilkon Chapter further strongly requests the Navajo Nation Government to
allocate funding for the Dilkon Shopping Center Expansion Plan from the Navajo Nation
Sihasin Fund to support small businesses, reinvigorate employment and local economy in
the Dilkon Chapter areas thereby also increasing tax revenues.

CERTIFICATION

We hereby certify that the foregoing resolution was considered at a duly called authorized
meeting held at Dilkon (Navajo Nation), Arizona at which a quorum was present, and that same
day was passed by a vote of 9 in favor, 0 opposed and 3 abstained on this 7% day of November,
2022,

Motion: Jonathan Manygoats
Second: Sylvia Wessell

Presiding Chair:

o @ B

Lorenf@ Lee Sr., President
Dilkon Chapter

PHONE (928) 657-8100 » FAX (928) 657-8103
Website: www.dilkon.navajochapters.ora  Email: dilkon@navajochapters.org




Office of Legislative Counsel Hon. Otto Tso, Speaker
Phone: (928) 871-7166 . 24" Navajo Nation Council
Fax: (928) 871-7576 l 2019 - 2023

MEMORANDUM

To: Hon. Elmer P. Begay, Member
Budget & Finance Committee
24'% Navajo Nation Council

From: %{,A_ALM&
ralene D. Tapahe, Principal Advocate

Office of Legislative Counsel

Date: December 1, 2022

Subject: AN ACTION RELATING TO THE RESOURCES AND DEVELOPMENT,
BUDGET AND FINANCE, AND NAABIK’iYATI’ COMMITTEES, AND TO THE
NAVAJO NATION COUNCIL; APPROVING $17,513,187 FROM THE SiHASIN
FUND FOR THE NAVAJO NATION SHOPPING CENTERS, INC. FOR NNSCI’S
PROPOSED EXPANSION OF THE DILKON SHOPPING CENTER; APPROVING
THE RELATED EXPENDITURE PLAN

The Office of Legislative Counsel has prepared the above-referenced proposed legislation and related
summary sheet. Based on existing Navajo Nation law and other applicable laws, and upon review of all
supporting documents regarding your request that were submitted to OLC, this legislation as drafted is
legally sufficient. However, as with any action of government, this legislation may be subject to judicial
review in the event of a legal challenge.

Please review this legislation to make sure it is drafted to your satisfaction, and that all necessary
and appropriate supporting documents have been provided and all attached Exhibits are correct.

OLC has reviewed the appropriate standing committees’ authorities to consider this legislation, based on
the standing committees’ powers and responsibilities set forth in Title 2 of the Navajo Nation Code.
Based on its review, OLC has listed those committees in the title of this legislation. However, the Speaker
may assign this legislation to any committee(s) other than those shown in the title, pursuant to his
authority under 2 N.N.C. §164(A)(5).

If you find anything unacceptable, please let me know immediately and advise me of your desired
changes. I can be reached at phone no. (928)871-7166 or by email at: LuraleneTapahe@navajo-nsn.gov

Thank you for your cooperation.

The Navajo Nation / Office of Legislative Counsel / The Legislative Branch / P.O. Box 3390/ Window Rock, Arizona /86515



THE NAVAJO NATION
LEGISLATIVE BRANCH
INTERNET PUBLIC REVIEW PUBLICATION

LEGISLATION NO: _0232-22__ SPONSOR: Elmer P. Begay

TITLE: An Action Relating to the Resources and Development, Budget and Finance,
and Naabik’ivati’ Committees, and to the Navajo Nation Council: Approving
$17,513,187 from the Sihasin Fund for the Navajo Nation Shopping Centers, Inc. for
NNSCYI’s Proposed Expansion of the Dilkon Shopping Center; Approving the Related
Expenditure Plan

Date posted: __December 02, 2022 at 3:26PM

Digital comments may be e-mailed to comments@navajo-nsn.gov

Written comments may be mailed to:

Executive Director
Office of Legislative Services
P.O. Box 3390
Window Rock, AZ 86515
(928) 871-7586

Comments may be made in the form of chapter resolutions, letters,
position papers, etc. Please include your name, position title, address
for written comments; a valid e-mail address is required. Anonymous
comments will not be included in the Legislation packet.

Please note: This digital copy is being provided for the benefit of the Navajo Nation
chapters and public use. Any political use is prohibited. All written comments received
become the property of the Navajo Nation and will be forwarded to the assigned Navajo
Nation Council standing committee(s) and/or the Navajo Nation Council for review. Any

tampering with public records are punishable by Navajo Nation law pursuant to 17
N.N.C. §374 et. seq.
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THE NAVAJO NATION
LEGISLATIVE BRANCH
INTERNET PUBLIC REVIEW SUMMARY

LEGISLATION NO.: 0232-22

SPONSOR: Honorable Elmer P. Begay

TITLE: An_Action Relating to the Resources and Development, Budget and

Finance, and Naabik’ivati’ Committees, and to the Navajo Nation Council;

Approving $17.513,187 from the Sihasin Fund for the Navajo Nation Shopping

Centers, Inc. for NNSCI’s Proposed Expansion of the Dilkon Shopping Center;

Approving the Related Expenditure Plan

Posted: December 02, 2022 at 3:26 PM

5 DAY Comment Period Ended: December 07, 2022

Digital Comments received:

Comments Supporting

1) Robert & Margic Barton
2) Alberto Peshlakai

3) Lorenzo Lee, Sr.

4) Sylvia Wessel

5) William Wachunas

6) Andrienna Lister

7) Sally N. Pcte

Comments Opposing

None

Comments/Recommendations

None

éli&y Analyst

Office of Legislative Services

December 08, 2022; 9:15 AM

Date/Time

Page 1 of 1




Legislation 0232-22

Margie Barton <mbarton@nnchapters.org>

Wed 12/7/2022 8:36 AM

To:comments <comments@navajo-nsn.gov>;

We are sending our comment in support of this legislation to expand the Dilkon Shopping Center. We live in Dilkon with our
family, relatives, and many friends. The thought of having a restaurant nearby is absolutely amazing. Currently we go to the
border towns for a meal if we want to eat out. The same for car parts or supplies for vehicle repairs. We shop in the border
towns because there are no shops here in our community.
Dilkon is growing and will increase in population 4 folds when the new developments; medical center, Justice Center, Dine
College, and several Housing developments are completed.
The Dilkon Chapter leadership is moving forward to develop our community into a Township. The Dilkon Shopping Center
expansion plans fit the movement to build our local economy.
Currently, Dilkon Bashas is a favorite local shopping place for our local people, nearby communities, and even our neighbors,
the Hopi Nation. It was a great decision to build it. Expanding the center will definitely meet the needs of our community.
Navajo Nation Council, please approve Legislation 0232-22 and provide the funding request to expand the expansion plan.
Thank you,
Robert & Margie Barton

Winslow, AZ 86047

Cell: 928

Sent from my iPhone
"WARNING: External email. Please verify sender before opening attachments or clicking on links.



Comment of Support

Crystal Castillo <crystal.castillo@navajocountyaz.gov>

Wed 12/7/2022 2:07 PM

To:comments <comments@navajo-nsn.gov>;

Cc:Glenn Kephart <Glenn Kephart@navajocountyaz.gov>; Leah Thomas <Leah.Thomas@navajocountyaz.gov>; Melissa Buckley
<Melissa.Buckley@navajocountyaz.gov>; Rochelle Lacapa <rochelle.lacapa@navajocountyaz.gov>; Miles Begay
<Miles.Begay@navajocountyaz.gov>;

Honorable Delegates,

Please accept this note of support for Legislation 0232-22 Relating to Approving $17,513,187 from the Sihasin
Fund for the Navajo Nation Shopping Centers, Inc. for NNSCI’s Proposed Expansion of the Dilkon Shopping
Center. Funding for this project will assure that the increased needs for services resulting from the new Hospital and staff
quarters can be addressed. Funding for this project will have a significant positive impact on economic development and
quality life for the residents of this region. As Navajo County Supervisor for District I, | strongly support this legislation
and encourage approval of the funding.

Respectfully,

(bt 7. Akl

Alberto Peshlakai, District |l Supervisor
Navajo County

To ensure compliance with the Open Meeting Law, recipients of this message should not forward it to other members of
the Board. Members of the Board may reply to this message, but they should not send a copy of their reply to other
members.

Alberto L. Peshiakai | County Supervisor, District Il
We are Navajo County (check out the link)

Phone (928) 524-4107 | Fax {928) 524-4239
NavajoCountyAZ.gov | facebook/NavajoCounty
Teamwork | Accountability | Integrity | Excellence | Innovation

WARNING: External email. Please verify sender before opening attachments or clicking on links.



Dilkon Shopping Center expansion

Lorenzo Lee Sr <|leesr@naataanii.org>

Wed 12/7/2022 2:.07 PM

To.comments <comments@navajo-nsn.gov>;

| support the Dilkon Shopping Center expansion legislation 0232-22.

The community of Dilkon is going to be impacted by the new Dilkon Medical Center with increasing population and staff employment. Their
is a need for new business and other retail stores. Dilkon community is growing and it support the southwest region of Navajo Nation
Chapter .

WARNING: External email. Please verify sender before opening attachments or clicking on finks.
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December 7, 2022

Manuel Rico, Jr.

Executive Director

Office of Legislative Services
P.O. Box 3390

Window Rock, AZ 86515
{928) 871-7586

Re: Legislation #6232-2Z An action relating to resources and development, expansion of the Bashas
shopping center.

.Dear Sir:

1 am writing this letter to express my support for the expansion of the Bashas shopping center
{legislation # &132-22). | believe that the expansion of the shopping center will greatly benefit the local
and surrounding community of Dilkon by providing new job opportunities close to home. The expansion
will help keep money that would be spent outside of the Navajo Reservation in the local community as
well as providing additional tax revenue. Expanding the Bashas shopping center will also provide the
local community with resources closer to home without the need to travel long distances to obtain them
off the Navajo Reservation.

Sincerely,

e L

Sylvia Wessel, CLUPC Member
DILKON CHAPTER

Winslow, AZ 86047




Dilcon Community School, Inc.

HC 63, Box G, Winslow, Arnizona 86047 - Phone: (928) 657-3211 - Fax: (928) 657-3213

William M. Wachunas, Principal Margie Barton, Governing Board President
Wyatt Begaye, Vice-President
Andrea Long, Secretary

December 7, 2022
To Whom It May Concern,

I submit this letter on behalf of students and families of the Dilcon community that is located in
the southwestern portion of the Navajo Nation. As an educator and school principal, I fully
support Legislation 0232-22 from Sihasin Funds for the Navajo Nation Shopping Centers, Inc..
The proposed expansion of the Dilkon Shopping Center. With the scheduled opening of the
Dilkon Medical Center, the increased enrollment at Dilcon Community School, and considering
the Dilkon is centralized for many neighboring communities this expansion is nceded to meet the
future needs of Dilkon.

With the Dilcon community located in a rural remote area of the Navajo Nation, I am also a
strong proponent for this legislation to benefit the Dilkon Community, but also the ncighboring
communities. I recognize that our students, families and communities will all benefit from this
proposed growth and will also create more jobs while providing more services to our
communities.

Again, I appreciate and fully support these efforts. Should you have any questions or need
further assistance, please contact me at (928)

Sincerely,

Mr. William Wachunas, Principal
Dilcon Community School, Inc.
Winslow, AZ 86047

“Children Leam Best When People Care”



December 6, 2022

Andrienna Lister
anndrienna@yahoo.com
Flagstaff, Arizona 86004

RE: Dilkon Shopping Center Expansion Project.
Dear Sir or Madam,

| am a community member of Dilkon and apart of the Dilkon Community Land Use
Planning Committee (CLUPC) as the Secretary. Dilkon Chapter and CLUPC members
are in the process of updating the elements of our comprehensive community land use
plan and moving forward diligently to certify the Dilkon CLUPC manual as our goal is to
establish Dilkon as its own township. Dilkon has 750 acres of land and have zoned out
certain areas for economic development.

| would like to offer and express strong support regarding the proposed expansion of the
Dilkon Shopping Center as the new Dilkon Health Center and added housing living
quarters have been built within the zoning of Dilkon Chapter. The expansion of the
Dilkon Shopping center will improve and boost the economy of Dilkon, and it will also be
a place where the people in the surrounding communities of Teesto, Indian Wells,
Whitecone, Greasewood, Birdsprings, Leupp, and the Hopi Nation could come and
shop.

The expansion of the shopping would be an advantage to our community. Your
assistance in granting our request for the proposed expansion of the Dilkon Shopping
Center is greatly appreciated. If you have any questions, | can be contacted at (928)
Thank you.

Sincerely,

Andrienna Lister, CLUPC Secretary
Dilkon Chapter
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December 7, 2022

Executive Director

Office Legislative Services
P.O. Box 3390

Window Rock, Arizona 86515

Re: Support for Legislation No. 0232-22 — Funding for Improvements to the Dilkon
Shopping Center

Dear Executive Director;

On behalf of the Winslow Indian Health Care Center (“WIHCC") Board of Directors (BOD), this
is a letter of support for Legislation No. 0232-22 sponsored by Elmer P. Begay. This is
legislation is very essential as it is proposing allocating $17,513,187.00 from the Sihasinn Fund
for the Navajo Nation Shopping Centers, Inc. to expand the Dilkon Shopping Center as outlined
in the Expenditure Plan which is outlined in the legislation.

In addition to Expenditure Plan, the Navajo Nation has prioritized the health and welfare of our
citizens above all considerations; as evidenced by the newly constructed Dilkon Medical
Center (DMC), a new healthcare facility, with 109 staff quarters guided by WIHCC with support
from Indian Health Service and Navajo Nation Council. Furthermore the new medical facility
and staff housing will implement substantial economic changes to the Dilkon community and
will need additional businesses and/or improvements to help stimulate the local economy while
at the same time the positive impacts that your decision will have on WIHCC ability to provide
quality health care for our patients and communities of the southwest portion of the Navajo
Nation.

WIHCC is in full support of Legislation No. 0232-22, with $17,513,187 earmarked from the
Sihasin Funds, designated for the Navajo Nation Shopping Centers, Inc.

Any questions, please contact me at Sally.Pete@wihcc.org or 928-289-6100. Thank you

Attachments: WIHCC Board Supporting Resolutions

500 North Indiona Avenue ® Winslow, AZ 86047 ¢ (928) 289-6100 = FAX (928) 289-3447 * www.wihcc.com Pagelofl
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WIHCC-2021-07

Resolution of the Winslow Indian Health Care Center Board of Directors

REQUESTING THE DILKON CHAPTER, NAVAJO NATION AND UNITED STATES POSTAL
SERVICE TO TAKE ALL. ACTIONS NECESSARY TQO OBTAIN A U.S. POSTAL ZIP CODE

FOR THE DILKON AND SURROUNDING COMMUNITES.
WHEREAS:

1.

The Winslow Indian Health Care Center (“WIHCC") is a non-profit corporation chartered
under Navajo Nation law and sanctioned and authorized by the Navajo Nation Councll
as a “Tribal Organization® in Resolution Nos. CJY-33-10 and NABID-97-18 to operate
the federally funded health care programs, services, functions and activities In and near
the eight chapters of Leupp, Bird Springs, Teesto, White Cone. Dilkon, Tolani Lake,
Jeddito and Indian Wells; and

In addition to the health care programs and services provided by WIHCC, WIHCC has
entered into a Title V Construction Project Agreement with the Indian Health Service
(“IHS") for the design and construction of the Dilkon Medical Center (“DMC") and the
accompanying staff quarters project (herelnafter collectively referred to as "DMC"); and

The WIHCC DMC Project Team have taken all actions necessary to ensure successful
completion of the DMC on schedule in the fall of 2021 with a projected opening date of
early 2022; and

The United States Postal Service (“USPS") uses a zip code system to efficiently
distribute mall, and without a USPS zip code, mail and other deliveries to the Dilkon
community and DMC are not reliable or efficient; and

Additional reasons a zip code is needed include 1) for the accurate identification for
checks to be submitted/remitted to WIHCC Finance based on invoicing and revenue
generation; 2) that Commissioned Corps officers need a Dilkon duty station (identified
by zip code) for Basic Allowance for Housing (“BAH") increases which are based on a
current local rental housing market survey process; 3) to apply for funding opportunities
based on rural, Isolated location and unmet community needs or in “most need”; and 4)
for Community Health Assessment needs based on outpatient and inpatient data
analysis.

The process of obtaining a zip code requires the Dilkon Chapter to submit
documentation to the USPS District Manager who will review the request under the
USPS *Zip Code Boundary Review Process” and determine whether boundary
adjustments, cost and benefits, justify a new zip code.

500 North Indiana Avenue « Winslow, AZ B6047 » (928)289-6244 » FAX (928)289-6229 » www.wihcc.com
Page 1 of 2



NOW THEREFORE BE IT RESOLVED THAT:

1. The WIHCC Board of Directors request that the Dilkon Chapter, Navajo Nation and
USPS take such action(s) as are necessary to request, deslgnate and obtain a zip code

for the Dilkon community, which can be used for the above-stated reasons related to
efficient operation of the DMC.

CERTIFICATION

The WIHCC Board of Directors hereby certifies that the foregoing resolution was duly
considered at a duly called meeting of the Winslow Indian Health Care Center at which a
quorum was present and that the same was passed by a vote of a in favor, _
opposed, and _() _ abstained, this _4_day of June, 2021.

(G S

Robert Salabye, Board of Directors President

Motion By: .\TO hﬂ Nells
Second By: g\b@?‘h) L. pesh lﬂ\cd\.\

500 North Indiana Avenue » Winslow, AZ B6047 » (928)289-6244 « FAX (928)289-6229 » www.wihcc.com
Page2 of 2
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Resolution of the
Winslow Indian Health Care Center
Board of Directors

RESOLUTION REQUESTING THE NAVAJO TRIBAL UTILITY AUTHORITY AND NAVAJO NATION TO
ENSURE PERMANENT ELECTRIC POWER IS AVAILABLE TO THE DILKON MEDICAL CENTER IN A
TIMELY MANNER.

WHEREAS:

1. The Winslow Indian Health Care Center (“WIHCC") is a non-profit corporation chartered
under Navajo Nation law and sanctioned and authorized by the Navajo Nation Council as
a “Tribal Organization” in Resolution Nos. CJY-33-10 and NABID-97-18 to operate the
federally funded health care programs, services, functions and activities in and near the

eight chapters of Leupp, Bird Springs, Teesto, White Cone, Dilkon, Tolani Lake, Jeddito
and Indian Wells; and

_2. In addition to the health care programs and services provided by WIHCC, WIHCC has
entered into a Title V Construction Project Agreement with the Indian Health Service
(“IHS") for the design and construction of the Dilkon Medical Center (DMC} and the
accompanying staff quarters project {(hereinafter collectively referred to as “DMC"); and

3. The WIHCC DMC Project Team have taken all actions necessary to ensure successful
completion of the DMC on schedule in the spring of 2022 with a projected opening date
in August of 2022; and

4. The need for sufficient permanent electric power for DMC has been known for some time;
it is the Navajo Tribal Utility Authority’s (“NTUA”") responsibility to complete electrical
upgrades and improvements to provide a sufficient permanent electrical power supply to
the DMC; and

S. At NTUA’s request, the WIHCC contributed $5.9 million to support the utility projects
necessary to provide adequate permanent utilities to the DMC; and

6. WIHCC, NTUA and the IHS have been tracking the status of obtaining rights-of-way for the
115kV Bitahochee — Dilkon Transmission Line and as of May 4, 2022, all consents have
been obtained within the Dilkon Chapter and one consent Is needed within the Indian
Wells Chapter; and

500 North Indlana Avenue e Winslow, AZ 86047 e (928)289-6244 » FAX (928)289-3447 « www.wihcc.com
Page 1 of 2



7. ltis critical that the NTUA and Navajo Nation follow through and provide the leadership
and action needed to obtain the one missing consent so that complete sufficient
permanent utilities are available for the DMC in a timely manner.

NOW THEREFORE BE IT RESOLVED THAT:

1. The WIHCC Board of Directors requests that the NTUA and Navajo Nation take immediate

action to obtain the missing consent needed to ensure the distribution and transmission
of electric power is available to the DM(; and

2. The WIHCC Board of Directors requests that once the missing consent is obtained, the

NTUA to ensure permanent electrical power is available to the DMC at the earliest
possible date.

CERTIFICATION
The WIHCC Board of Directors hereby certifies that the foregoing resolution was duly considered
at a duly called meeting of the Winslow Indian Health Care Center at which a quorum was present

and that the same was passed by a vote of __8 in favor, 0 opposed, and 0
abstained, this _6_ day of May, 2022,

(Ff Sy

Robert Salabye, Board of Directors President

Motion By: John Nells

Second By: Charles Store

500 North Indiana Avenue » Winslow, AZ 86047  (928)289-6244 e FAX (928)289-3447 » www.wihcc.com
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WIHCC-2022-06
RESOLUTION OF THE WINSLOW INDIAN HEALTH CARE CENTER

RESOLUTION REQUESTING THE NAVAJO NATION AND NAVAJO NATION FIRE & RESCUE

QEPARTMENT TO TAKE ALL ACTIONS NECESSARY TO ENSURE FIRE PR PROTECTION SERVICES ARE
AVAILABLE TO THE DILKON MEDICAL CENTER, ADJACENT BUILDINGS, AND STAFF QUARTERS IN A

TIMELY MANNER,
WHEREAS:
1, The Winslow Indian Health Care Center (“WIHCC"} Is a non-profit corporation chartered under Navajo

Nation law and sanctioned and authorized by the Navajo Nation Council as a “Tribal Organization” in
Resolution Nos. CIY-33-10 and NABID-97-18 to operate the federally funded health care programs,
services, functions and activities In and near the elght chapters of Leupp, Bird Springs, Teesto, White
Cone, Dilkon, Tolani Lake, Jeddito and Indian Wells; and

In additlon to the health care programs and services provided by WIHCC, WIHCC entered into a Title V
Construction Project Agreement with the Indian Health Service (“IHS"} for the design and construction
of the Dilkon Medical Center {(DMC) and the accompanying staff quarters project (hereinafter
collectively referred to as “DMC"); and

The WIHCC DMC Project Team have taken all actions necessary to ensure successful completion of the
DMCon schedule in the spring of 2022 with a projected opening date for patlent care/services in January
of 2023; and

WIHCC recognizes the critical need and requirement for fire protection and suppression for the DMC,
adjacent buildings, and staff quarters to ensure protection of a Navajo Nation and WIHCC investment,
and believes the following components are necessary to assure this need is met:

* Develop partnerships to assure the provision of quick response and coordinated fire prevention
planning, fire suppression, incident response, public education, and emergency management and
preparedness.

e Ensure that available fire protection services are sufficient, including that there are sufficient
staffing and equipment available to meet response time goals, and other service metrics.

e Ensure fire protection for DMC and adjacent buildings, including staff quarters, are in place and
comply with all existing Navajo Nation, State, and Federal rules and regulations, including
National Fire Protection Association (NFPA) Standards under an agreement between WIHCC and
Fire District # 81.

e Assure water availability and infrastructure are In place to meet fire suppression needs of the DMC
without compromising existing fire suppression services to existing communities, and specifically
including Dilkon.

e Conduct fire inspection programs for DMC in compliance with the requirements of Navajo Nation
and applicable federal law and regulations, and NFPA standards.
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NOW THEREFORE BE IT RESOLVED THAT:

1. The WIHCC Board of Directors hereby requests that the Navajo Nation and Navajo Nation Fire and
Rescue Department work with WIHCC and take all actions necessary to arrange for and ensure fire

protection services are available for the Dilkon Medical Center, staff quarters and adjacent facilities;
and

2. The WIHCC Board of Directors authorizes the CEO and staff and consultants to work with the Navajo
Nation, including the Navajo Nation Fire and Rescue Department to make arrangements and enter

into an agreement to ensure adequate and timely fire protection services are available to protect
the DMC, staff quarters and adjacent facllities.

CERTIFICATION

The WIHCC Board of Directors herby certifies that the foregoing resolution was duly considered at a
duly called meeting of the Winslow Indian Health Care Center at which a quorum was present and that
the same was passed by avoteof _8 _infavor, __0 opposed,and __0__ abstained, this_2 day
of __September , 2022,

(Zf sy

Robert Salébye, Board of Directors President

Motion By: __John Nells

Second By: __Ray Curley
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RESOLUTION OF THE WINSLOW INDIAN HEALTH CARE CENTER

RE NG AND RECOMMENDING THE NAV NATION ICE OF THE
PRESIDENT AND E PRESID VAJO NATION DEPARTMENT OF WATE

OURCES, NAVA NATION ENVIRONMENTAL PROT NCY
RESOURCES DEVELOPMENT 1 NAVAJO NATION COUNCIL
THE NAVAJO NATION _COUNCIL, HEALTH, EDUCATIN, HUMAN SERVICES
COMMITTEE OF THE NAVAJO NATIN COUNCIL. THE INDIAN HEALTH SERVICE
AND THE NAVAJO TRIBAL UTILITY AUTHORITY TO DO ALL THINGS
NECESSARY TO REDUCE THE HIGH TOTAL DISSQLVED SOLIDS REPORT
CONTAINED IN THE LEUPP WELL W01 THAT IS TO BE THE PERMANENT
WATER SOURCE FOR THE DILKON MEDICAL CENTER AND SURROUNDING
DISTRICTS 5 & 7.

WHEREAS:

1. The Winslow Indian Health Care Center (“WIHCC") is a non-profit corporation chartered
under Navajo Nation law and sanctioned and authorized by the Navajo Nation Council as
o “Tribal Organization” in Resolution Nos. CJY-33-10 and NABID-97-18 to operate the
federally funded health care programs, services, functions and activities in and near the
eight chapters of Leupp, Bird Springs, Teesto, White Cone, Dilkon, Tolani Lake, Jeddito
end Indian Wells; and

2. In addition to the health care programs and services provided by WIHCC, WIHCC entered
into a Title V Construction Project Agreement with the Indian Health Service (*IHS") for
the design and construction of the Dilkon Medical Center (DMC) and the accompanying
staff quarters project (hereinafter collectively referred to as “DMC"); and

3. The WIHCC DMC Project Team have taken all actions necessary to ensure successful
completion of the DMC in the spring of 2022 with a projected opening date for patient
care/services in January of 2023; and

4. The WIHCC Board of Directors is in receipt of a report that the Tota! Dissolved Solids (TDS)
level resulting from water quality testing at Leupp Well W01 is 930 mg/L and this water
has been designated to be piped to Dilkon as the permanent water source from the new
Dilkon Medical Center (DMC). The 930 mg/L TDS is way over and above the national
Office of Environmental Health (OEH) standard of 500 mg/L for human consumption; and
according to an IHS District Engineer, the IHS has already attempted to reduce the TDS
level of W01 well; and the IHS has expressed it is not willing to consider any further actions
to reduce the TDS except that IHS proposed to mix or blend the Leupp water with
Greasewood water source (which is at 400 mg/L TDS according to IHS) and that may
reduce the TDS to 700 mg/L in the water to be provided to the DMC and surrounding
chapter/communities; and
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5. The IHS District Engineer recommends that other entities may consider applying other
options and technologies to reduce the TDS but these other entities, including the
Navajo Nation, will have to fund such methodologies to further reduce the TDS; and

6. As indicated previously, the current water source for the District 7 Chapters including
Indian Wells, Whitecone, Dilkon and Teesto is the Greasewood Alluvial wells. The
TDS water level for this water is 400 mg/L which is satisfactory enough for households
to use for drinking, cooking and other household use. To divert from this 400 mg/L to
700 mg/L or higher is disturbing at this point because of the anticipated high salinity
of the Leupp water once it becomes the permanent water source for Dilkon, Teesto,
Birdsprings, Tolani Lake and perhaps even Leupp Chapter itself; and

7. The Leupp Well pipeline is currently in construction with estimated completion in July
2023, The DMC grand opening and ribbon cutting has already been postponed from
July 2022 to January 2023 due to the lack of a sufficient and satisfactory water source;
and

8. The Navajo Nation has recently approved the expenditure plan for the American
Rescue Plan Act (ARPA) funds. These and other funds may be possible funding options
that the Navajo Nation may consider for possible construction of a Treatment Plant,
reverse osmosis and/or other technologies that will help reduce the high TDS water that
at this time is planned for the Dilkon Chapter and community, Teesto, Birdsprings,
Tolani Lake, possibly Leupp, and the Dilkon Medical Center.

NOW THEREFORE BE IT RESOLVED THAT;

The Winslow Indian Health Care Center hereby requests and recommends the Navajo
Nation Office of the President and Vice President, Navajo Nation Department of Water
Resources, Navajo Nation Environmental Protection Agency, Resources Development
Committee of the Navajo Nation Council, Navajo Nation Council, Health, Education,
Human Services Committee of the Navajo Nation Council, Indian Health Service and the
Navajo Tribal Utility Authority to do all things necessary, including provide funding, to
reduce the high Total Dissolved Solids containing in the Leupp Well WOI- water source
that is to be the Permanent Water Source for the Dilkon Medical Center and Surrounding
District 7 & 5 chapters and communities.

CERTIFICATION
We, hereby certify that the forgoing resolution was duly considered by the WIHCC Board of
Directors at their duly called mecting on __Sentember 2, 2022 at which a quorum was present
and that the same passed by a voteof, __ 8 __in favor, __ 0 _opposed, and __Q___abstained.

(Flf Zry

Robert Salabye, BOD President

Motion by: ___John Nells

Sccond by: ___ Charles Store
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